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MEMORANDUM 


JUNE  15,  1989 


TO: 


FROM: 


BOSTON  REDEVELOPMENT  AUTHORITY  AND 
STEPHEN  COYLE,  DIRECTOR 

WILLIAM  D.  WHITNEY,  ASSISTANT  DIRECTOR  FOR 

URBAN  DESIGN  AND  DEVELOPMENT 

KRISTEN  MCCORMACK,  DIRECTOR,  MIDTOWN  CULTURAL 

DISTRICT  DEVELOPMENT 

NANCY  TENTINDO,  PROJECT  MANAGER, 

URBAN  DESIGN  AND  DEVELOPMENT 


SUBJECT: 


DEVELOPMENT  PLAN  AND  DEVELOPMENT  IMPACT  PROJECT 
PLAN  FOR  PLANNED  DEVELOPMENT  AREA  FOR  BOSTON 
CROSSING 


EXECUTIVE 
SUMMARY: 


This  memorandum  requests  that  with  regard  to  a 
proposal  to  construct  a  mixed-use  project  in  the 
Midtown  Cultural  District  known  as  Boston  Crossing 
that  the  Authority  (1)  approve  a  Development  Plan 
and  Development  Impact  Project  Plan  for  a  Planned 
Development  Area  pursuant  to  Articles  26A,  26B, 
and  38  of  the  Boston  Zoning  Code  (the  "Code") ;  (2) 
make  findings  with  regard  to  the  project's  being 
in  substantial  accord  with  Article  38;  (3) 
recommend  approval  of  exceptions  and  conditional 
use  permits  pursuant  to  Article  38;  (4)  recommend 
to  the  City  of  Boston  Public  Facilities  Commission 
the  final  designation  of  Boston  Crossing  Limited 
Partnership  as  developer  of  certain  parcels  of 
public  land;  (5)  approve  minor  modifications  to 
the  Bedford-West  Urban  Renewal  Plan  (6)  authorize 
the  Director  to  execute  a  Sale  and  Construction 
Agreement,  Cooperation  Agreement,  and  Development 
Impact  Project  Agreement,  and  further  authorize 
the  Director  to  issue  an  Adequacy  Determination 
pursuant  to  Section  31-5.6  of  the  Code. 


The  Boston  Crossing  Limited  Partnership,  a  Massachusetts  limited 
partnership  having  Campeau  Massachusetts,  Inc.  as  its  general 
partner,  (the  "Appellant")  requests  approval  of  Boston  Crossing, 
an  approximately  2.9  million  square  foot  project  including  two 
new  office  buildings,  new  and  redeveloped  retail  space,  cultural 
and  childcare  facilities,  and  below-grade  parking. 
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Development  Program 

The  Boston  Crossing  proposed  project  (the  "Proposed  Project") 
includes  approximately  2,952,000  square  feet  of  new  and 
redeveloped  space  including  1,449,500  gross  square  feet  of  office 
space,  approximately  1,425,500  gross  square 

feet  of  retail  space,  both  on-and  off-site  childcare  centers,  an 
athletic  club,  an  art  gallery,  and  in  addition  700  to  900  net  new 
below-grade  parking  spaces.   While  the  existing  413,000  Lafayette 
Hotel  is  not  part  of  the  project,  the  hotel  site  is  part  of  the 
overall  project  site  and  thus  its  square  footage  is  included  for 
purposes  of  calculating  FAR. 

Jordan  Marsh  is  proposed  to  be  renovated  and  a  new  office  tower 
built  above  it  at  the  Summer/Chauncy  Street  corner.   Lafayette 
Place  will  be  stripped  to  its  steel  structure  and  reconfigured 
along  a  cross-axial  plan  from  Washington  to  Chauncy  Streets 
instead  of  its  present  circular  orientation.   It  will  be  built  up 
to  six  levels  instead  of  its  present  three. 

On  the  vacant  Hayward  Place  lot  and  a  portion  of  discontinued 
Avenue  de  Lafayette,  a  new  258,000  square  foot  department  store, 
currently  proposed  to  be  a  Bloomingdale' s,  is  proposed  with  an 
office  tower  to  a  height  of  440  feet  above.   The  existing   1024- 
car  below-grade  parking  facility  at  Lafayette  Place  will  be 
maintained,  connecting  to  the  new  parking  facility  to  be  located 
under  Bloomingdale ' s.  The  Lafayette  Hotel  which  is  independently 
owned  will  remain  substantially  unchanged.   A  Fact  Sheet  and  site 
location  map  are  attached. 

Proposed  Project  Site 

The  Boston  Crossing  site  is  located  within  Boston's  Midtown 
Cultural  District  and  is  bounded  by  Washington  Street,  Summer 
Street,  Chauncy  Street,  Avenue  de  Lafayette,  Harrison  Avenue 
Extension,  and  Hayward  Place. 

The  proposed  Boston  Crossing  project  will  be  built  on  the  sites 
of  the  existing  Jordan  Marsh  Department  Store  and  Lafayette 
Place,  parcels  of  110,000  and  158,000  square  feet,  respectively; 
the  37,390  square  foot  Hayward  Place  parking  lot,  and  a  portion 
of  Avenue  de  Lafayette  to  be  discontinued.   Total  site  area  is 
324,773  square  feet  (7.46  acres).   The  Boston  Crossing  project 
envisions  using  a  4,800  square  feet  portion  of  the  Hayward  Place 
site  to  widen  Harrison  Avenue  Extension  and  Hayward  Place  at- 
grade . 
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Campeau  Massachusetts,  Inc.  controls  the  site,  having  purchased 
the  Jordan  Marsh  site  in  1986,  and  having  assumed  control  of 
Lafayette  Place  and  Lafayette  Place  Associates'  option  on  the 
Hayward  Place  site  in  early  1988. 

Phasing 

Boston  Crossing  is  proposed  to  be  built  in  two  phases.   Phase  I 
includes  construction  of  all  of  the  retail  portion  of  the  project 
as  well  as  the  office  tower  above  Jordan  Marsh.   Phase  I  could 
commence  as  early  as  spring  1990  and  is  estimated  to  complete  in 
1993.   Phase  II  is  comprised  of  the  second  office  tower  to  be 
located  over  Bloomingdale ' s .   Phase  II  is  anticipated  to  commence 
in  1993  and  take  two  years  to  build. 

The  Midtown  Cultural  District  -  Article  38 

The  Midtown  Cultural  District  Plan  was  developed  to  guide  the 
reemergence  of  Midtown  Boston  as  a  center  of  commerce,  culture, 
and  city  life. 

On  January  12,  1989,  the  BRA  adopted  the  Midtown  Cultural 
District  Plan  (the  "Plan")  as  the  portion  of  the  general  plan  for 
the  city  applying  to  the  Midtown  Cultural  District.   On  March  6, 
1989,  the  Boston  Zoning  Commission  amended  the  Code  to 
incorporate  Article  38,  governing  the  Midtown  Cultural  District. 
Pursuant  to  Article  38,  the  Proposed  Project  is  located  within 
the  Midtown  Cultural  District  in  an  area  in  which  Planned 
Development  Areas  may  be  permitted.   Specifically,  the  Proposed 
Project  is  located  in  PDA-II  which  has  a  maximum  building  height 
range  of  155  to  400  feet  measured  to  the  top  of  the  last  occupied 
floor  and  FARs  of  10  to  14. 

The  Proposed  Project  meets  many  of  the  objectives  of  the  Midtown 
Cultural  District  Plan  and  substantially  complies  with  Article 
38. 

o  Height  and-Massing  in  Substantial  Accord 

The  Boston  Crossing  project  complies  with  the  provisions  of 
Article  38  that  govern  allowable  building  density  and  height. 
The  Proposed  Project  is  located  in  Planned  Development  Area  II  in 
which  projects  having  heights  of  155  to  400  feet  and  an  FAR  of  10 
are  allowed. 

The  Proposed  Project  has  a  height  of  440  feet  for  its  southerly 
tower  and  438  feet  for  the  northerly  tower.  The  project's  FAR 
is  10.36.   The  Proposed  Project  is  in  substantial  accord  with  the 
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maximum  building  height  and  FAR  standards  allowed  for  projects 
within  PDA  II  by  Article  38.   It  is  recommended  therefore  that 
exceptions  for  building  height  and  FAR  in  substantial  accord  with 
Planned  Development  Area  II  height  and  FAR  standards  as  set  forth 
in  Section  38-11  and  Table  A  of  Article  38  be  granted. 

o   Ground  Level  Uses 

The  Proposed  Project  complies  with  Section  38-8  of  the  Midtown 
Zoning  by  providing  active  ground  floor  uses  and  daycare.   The 
Proposed  Project  will  have  retail  use  on  its  entire  ground  level 
(as  well  as  many  upper  levels)  and  approximately  6,000  square 
feet  of  daycare  space  on-site. 

Pursuant  to  Section  38-8  of  the  Code,  floor  area  devoted  to 
retail  uses  on  the  ground  floor  or  floor  area  entered  from  a 
sidewalk  by  stairs  traversing  less  than  one  full  level  and  on- 
site  childcare  qualify  a  project  for  increased  FAR  up  to  one 
ratio  point  provided  these  uses  equal  or  exceed  the  Proposed 
Project's  site  area.   It  is  recommended,  therefore,  than  an 
exception  over  the  maximum  FAR  of  10  be  granted. 

o  Daycare 

The  Proposed  Project  meets  the  objective  of  the  Plan  to  provide 
daycare  facilities  for  the  growing  Midtown  workforce  thereby 
helping  employers  attract  and  retain  qualified  workers.   Section 
38-18.4  of  the  Midtown  Zoning  requires  that  any  project  having  a 
gross  floor  area  equal  in  exceeding  one  million  square  feet 
devote  at  least  12,000  square  feet  to  daycare  facilities.   Of 
this  at  least  4000  square  feet  must  be  on-site.   The  Proposed 
Project  complies  with  this  requirement  as  approximately  6000 
square  feet  of  space  is  proposed  to  be  devoted  to  daycare  within 
the  project.   The  remainder  is  proposed  to  be  in  Midtown. 

o   Public  Benefits; 

Article  38  requires  that  a  Development  Plan  for  a  Planned 
Development  Area  propose  a  plan  for  public  benefits  consistent 
with  the  Midtown  Cultural  District  Plan. 

Developers  of  the  Boston  Crossing  project  have  proposed  an 
extensive  public  benefits  package,  including  a  wide  variety  of 
innovative  programs. 

Cultural  Facilities  (Article  38,  Section  14): 

It  is  proposed  that  the  Development  Plan  for  the  Boston  Crossing 
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project  include  the  development  of  two  199-seat  black  box 
theaters  in  a  renovated  building  in  the  Ladder  Block  district, 
presently  anticipated  to  be  located  at  26  West  Street.   The 
theaters  would  be  transferred  to  a  designee  of  the  City  of  Boston 
in  accordance  with  Article  38.   The  building  would  include 
support  spaces  including  a  lobby,  green  rooms,  dressing  rooms, 
storage,  a  service  elevator,  control  booths,  wardrobes,  offices, 
and  restroom  facilities. 

Opportunities  for  Visual  Artists;  Artist/Architect  Collaboration 

In  recognition  of  the  City's  goal  to  broaden  the  exposure  of 
visual  arts  in  the  Midtown  Cultural  District,  the  Appellant  will 
work  with  an  artist/consultant  to  identify  spaces  suitable  for 
public  art  within  the  project.   The  Appellant  will  also  seek 
proposals  from  artists  for  the  display  or  creation  of  public  art 
in  the  project.   Moreover,  the  developer  will  also  work  with 
local  artists  on  streetscape  improvements. 

Housing  Linkage  (Article  26A) : 

The  Appellant  intends  to  elect  to  make  its  Housing  Linkage 
contribution  by  means  of  the  Housing  Creation  Option.   The 
Appellant  will  net  present  value  the  contribution  in  accordance 
with  the  Housing  Creation  Regulations.   The  Appellant  will  submit 
to  the  BRA,  subject  to  approval  of  the  Neighborhood  Housing 
Trust,  a  Housing  Creation  Proposal  for  Parcels  A,  B,  and  C, 
formerly  South  Cove  Urban  Renewal  Area  Parcels  R-3  and  R-3A. 

A  critical  component  of  the  Midtown  Cultural  District  Plan  is  the 
creation  of  500  housing  units  in  Chinatown  for  the  Asian 
community.   To  achieve  this  goal,  the  Boston  Redevelopment 
Authority  has  set  aside  all  five  of  its  properties  located  in 
Chinatown  for  the  purpose  of  creating  housing  and  supportive 
facilities.   The  first  of  these  properties  to  be  developed  with 
be  Parcels  A,  B,  and  C. 

R-3A  Associates  Limited  Partnership,  of  which  the  Chinese 
Economic  Development  Corporation  (CEDC)  is  the  managing  general 
partner,  and  the  Asian  Community  Development  Corporation  (ACDC) 
were  tentatively  designated  on  March  14,  1988  by  the  BRA  to 
develop  Parcels  A,B,  and  C.   Combined,  the  two  projects  will 
provide  approximately  260  residential  units,  two-thirds  of  which 
will  be  targeted  towards  low  and  moderate  income  residents  of 
Chinatown.   The  Appellant  intends  to  use  a  portion  of  its  $14.2 
million  housing  linkage  funds  to  assist  CEDC  and  ACDC  in 
underwriting  the  development  cost  gap  of  the  affordable  units  and 
a  supportive  community  facility  on  Parcels  A,  B,  and  C. 
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Jobs  Linkage  (Article  26B) : 

The  Jobs  Contribution  Grant  for  the  Proposed  project  will  be 
approximately  $2.8  million.   Boston  Crossing's  jobs  linkage 
program  addresses  the  City's  need  to  expand  its  economic  base, 
diversify  the  neighborhood  economy,  and  improve  conditions  and 
the  status  of  the  local  labor  economy. 

o     English  as  a  Second  Language  (ESL) 

A  portion  of  Boston  Crossing's  linkage  contribution   is 
proposed  to  be  used  to  institute  ESL  programs.   The 
language  barrier  that  exists,  particularly  among 
Asians,  is  a  concern  raised  by  the  Chinatown  community 
that  needs  to  be  addressed.   The  developers  of  Boston 
Crossing  will  work  with  the  Chinatown  Neighborhood 
Council  Social  Service  sub-committee  and  local  service 
providers  to  determine  how  to  maximize  the  use  of  these 
funds  to  address  this  issue. 

o    Pre-Apprenticeship  Construction  Training  Programs 

The  developers  of  Boston  Crossing  will  propose  to  the 
Neighborhood  Jobs  Trust  to  use  a  portion  of  its  Jobs 
Contribution  Grant  to  fund  the  Women  in  the  Building 
Trades,  pre-apprenticeship  program.   By  providing  funds 
for  pre-apprenticeship  training,  women  interested  in 
the  construction  industry  will  be  able  to  learn  more 
about  the  field  and  develop  skills  that  will  enable 
them  to  actively  participate  in  the  development  of 
Boston  Crossing. 

o    Retail  Jobs  Academy 

The  developers  of  Boston  Crossing  will  propose  to  the 
Neighborhood  Jobs  Trust  to  use  a  portion  of  its  Jobs 
Contribution  Grant  to  set  up  the  City's  first  Retail 
Jobs  Academy.   The  intent  of  the  Retail  Jobs  Academy  is 
to  provide  targeted  residents  with  the  skills  necessary 
to  obtain  permanent  jobs  at  all  levels  within  the 
project.   The  project  will  generate  approximately  4,000 
entry  level  and  management  positions  in  retailing. 
Residents  of  Chinatown  could  be  trained  and  recruited 
for  these  positions. 

o   Opportunities  for  Local  Businesses  (Article  38.  Section  18) 
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o    Affirmative  Marketing  Plan 

The  developers  of  Boston  Crossing  intend  to  work  with 
Chinatown-based  organizations  to  establish  an 
affirmative  marketing  plan  targeted  towards 
neighborhood  businesses.   In  addition,  through  the 
assistance  of  these  organizations,  the  developer 
intends  to  reach  out  to  the  community  through 
advertising  and  community  forums  to  facilitate  access 
to  business  opportunities  within  the  Boston  Crossing 
project. 

The  developers  of  Boston  Crossing  will  work  with 
Chinatown-based  organizations  in  an  attempt  to  identify 
appropriate  businesses  and  prospective  start-ups  which 
will  fit  not  only  into  the  Boston  Crossing 
merchandising  plan,  but  prove  to  be  successful 
ventures,  both  for  the  tenant  owners  and  the  landlord. 
Campeau's  Leasing  and  Operations  staff  will  provide 
advice  on  business  planning,  merchandising,  design, 
budgeting,  staffing  and  financing. 

o    Bullmarket  Merchandising 

A  concept  which  has  been  tried  and  proven  at  Faneuil 
Hall  Marketplace  and  could  take  advantage  of  the  Boston 
Crossing  project  is  that  of  pushcart  and  "bullmarket" 
merchandising.   Boston  Crossing  will  provide  space  for 
at  least  twenty  pushcarts  within  the  specialty  retail 
center.   The  developers  of  Boston  Crossing  will 
purchase  the  carts  and  rent  them  to  vendors  on  a 
monthly  basis.   The  monthly  rental  fee  will  include 
electricity  and  the  pushcarts  will  be  located 
throughout  the  six-level  retail  center.   The  leasing 
and  operations  staff  of  Boston  Crossing  will  provide 
advice  on  business  planning,  merchandising,  designing, 
signage,  budgeting,  staffing,  and  financing. 

o    Transportation  Improvements 

Transportation  improvements  proposed  by  the  Boston  Crossing  team 
include  the  construction  of  a  new  entrance  to  the  Chinatown  MBTA 
station  at  the  corner  of  Hayward  Place  and  Washington  Street.  A 
joint  upgrading  of  the  Downtown  Crossing  station  with  the  nearby 
Kennedy's  Department  Store  is  also  being  proposed.  In  addition, 
it  is  intended  that  Boston  Crossing's  expanded  parking  facility 
can  serve  Chinatown  residents  and  Midtown  patrons. 
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The  Boston  Crossing  development  team  proposes  to  accommodate 
existing  westbound  traffic  demand  in  the  area  by  establishing  a 
merger  with  Avenue  de  Lafayette  and  Essex  Street  at  the  easterly 
end.   Splitting  from  Essex  Street  near  Dewey  Sguare,  Avenue  de 
Lafayette  would  serve  one-way  westbound  traffic.   To  provide  this 
traffic  access  to  Washington  Street  and  beyond  to  Tremont  Street, 
the  Developer  proposes  to  widen  both  Harrison  Avenue  Extension 
and  Hayward  Place. 

o     Design  (Article  38,  Section  19) 

The  interior  of  the  proposed  project  has  been  designed  to  conform 
with  the  objectives  of  the  Midtown  Cultural  District  Plan, 
allowing  for  easy  access  and  circulation  of  pedestrians  through 
internal  streets  and  arcades  that  extend  the  historic  street 
grid.   The  main  axis  through  the  mall  follows  the  former 
alignment  of  West  Street  from  Washington  to  Chauncy  Streets. 
Another  major  entry  aligns  with  Temple  Place.   Corner  entries  at 
Washington  and  Summer  Streets,  Summer  and  Chauncy  Street,  Avenue 
de  Lafayette  and  Harrison  Extension,  and  Hayward  Place  and 
Washington  Street  are  also  employed  with  additional  entries  and 
pathways  interconnecting  throughout  the  project.   Opera  Way  will 
be  an  internal  walkway  through  Bloomingdale ' s,  which  replaces  the 
Avenue  de  Lafayette  connection.   Multiple  building  entrances 
further  reinforce  the  District  Plan's  objectives  for  preserving  a 
flow-through  nature  for  the  shopping  district. 

Exterior  treatment  of  the  Jordan  Marsh  store  on  its  lower  levels 
will  closely  resemble  the  vernacular  of  the  original  Jordan  Marsh 
store  that  was  previously  on  the  site.   The  use  of  corner  entry 
towers,  high  retail  windows  at  the  ground  level,  and  large 
repetitive  window  openings  framed  by  thin  columns  will  be 
compatible  with  nearby  historic  retail  facades. 

The  office  tower  above  Jordan  Marsh  will  be  taller  than  the 
structures  in  the  immediate  vicinity  and  will  be  visible  on  the 
skyline  as  a  sculptural  element  consistent  with  the  Midtown 
District  skyline  plan.   A  deep  setback  from  Washington  and  Summer 
Streets  results  in  the  appearance  from  street  level  of  a  tower 
which  is  one  block  away.   The  tower  is  designed  to  fit  in 
stylistically  with  the  surrounding  commercial  architecture 
through  vertical  articulation  of  facades,  window  treatment,  and 
rich  masonry  detailing.   Use  of  polychromatic  brick,  granite,  and 
glass  is  consistent  with  the  character  of  building  materials  of 
adjacent  retail  structures.   The  rooftop  design  will  be  a 
distinctive  new  element  on  the  Boston  skyline. 

The  six-level  specialty  retail  center  that  will  connect  Jordan 
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Marsh  with  Bloomingdale ■ s  provides  active  retail  frontage  along 
Washington  Street,  including  numerous  entries  to  individual 
stores  and  the  internal  streets  of  the  center. 

The  retail  center  has  a  vaulted  skylight  over  the  main  entrance 
at  West  Street,  which  leads  to  a  grand  elliptical  civic  space  and 
then  through  to  Chauncy  Street.   The  entry  will  reflect  the 
continuation  of  West  Street  and  offer  the  opportunity  for 
streetside  pedestrian  activity.   Another  skylit  internal  street 
extends  north-south  through  the  center.   Bloomingdale ■ s  will 
occupy  the  southern  end  of  the  site,  in  the  location  of  the 
existing  surface  parking  lot.   This  building  will  be 
approximately  440  feet  tall  with  the  department  store  on  the 
first  five  floors  and  an  office  tower  above. 

A  major  design  and  activity  focus  is  created  at  the  southernmost 
end  of  the  site  where  an  octagonal  structure  signals  arrival  at 
the  project.  The  octagonal  corner  tower  accommodates  the  south 
office  tower  entry  and  parking  access.  A  major  corner  entry  to 
Bloomingdale 's  is  on  Washington  Street  adjacent  to  the  octagon. 
On  Hayward  Street  near  Washington  Street  a  new  entrance  to  the 
Essex  Street  subway  station  on  the  Orange  Line  is  provided. 

The  Bloomingdale ' s  tower  is  set  back  from  the  streetwall  towards 
the  center  of  the  site  to  maintain  a  lower  scale  on  major  retail 
streets  and  minimize  shadow  affects.   The  south  office  tower  has 
been  designed  to  be  compatible  with  the  two  towers  of  the 
proposed  Commonwealth  Center  development:   one  at  the  corner  of 
Essex  and  Washington  Streets,  and  the  other  at  the  corner  of 
Avery  and  Washington  Streets. 

The  architect  will  work  with  local  artists  to  identify  spaces 
within  the  project  and  the  surrounding  streetscape  for  public 

art. 

The  Proposed  Project  does  not,  however,  comply  with  certain 
dimensional  requirements  set  forth  in  Sections  38-19  of  the  Code 
regarding  street  wall  height,  sky  plane  setbacks,  maximum  floor 
plates,  and  minimum  distance  between  buildings  as  set  forth  in 
Exhibit  D  of  the  Development  Plan. 

o    Parking 

The  Proposed  Project  includes  a  below-grade  parking  structure 
with  the  capacity  to  park  between  700-  to  900  spaces.   The 
parking  facility  which  will  be  open  24  hours  a  day  will  provide 
critical  short-term  parking  for  shoppers,  businesses,  and 
visitors  in  the  area. 
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Conditional  Use  Permit 

Under  the  Restricted  Parking  District,  within  which  the 
Midtown  Cultural  District  falls,  and  under  Section  38-18.6 
(d) ,  parking  is  a  conditional  use.   Therefore,  it  is 
recommended  that  a  Conditional  Use  Permit  be  granted  to 
allow  for  the  construction  of  a  parking  garage  with  the 
capacity  to  park  700-900  cars. 

Parking  Freeze  Permit  and  Exemptions 

The  Proposed  Project  is  also  located  within  the  area  subject 
to  the  Parking  Freeze,  a  measure  to  minimize  air  pollution 
in  the  Boston  Region  under  a  plan  reguired  by  the  federal 
Clearn  Air  Act.   The  Freeze  applies  to  short-term  commercial 
spaces  where  cars  are  parked  for  a  fee.   The  Appellant  will 
be  reguired  to  apply  for  a  Parking  Freeze  permit  for  all 
commercial  spaces  proposed  and  for  an  exemption  from  the 
Freeze  for  any  spaces  devoted  solely  to  tenants  of  the 
project. 

o   Development  Review  Requirements  -  Article  31 

The  Project  is  subject  to  the  development  review  reguirements  of 
Article  31.   The  developer  commenced  the  review  process  on 
October  4,  1988  with  the  filing  of  a  Project  Notification  Form, 
which  was  later  amended  on  January  23,  1989.   The  BRA  issued  a 
Scoping  Determination  on  April  11,  1989.   A  Draft  Project  Impact 
Report  was  submitted  May  12,  1989.   It  is  requested  herein  that 
the  Authority  authorize  the  Director  to  issue  the  Adequacy 
Determination  upon  completion  of  the  review  by  the  Authority  the 
DPIR  and  FPIR. 

o    Status  of  the  Project  Site; 

Chapter  12 1A  Agreements  Governing  Portions  of  the  Site 

The  Jordan  Marsh  store  and  the  Lafayette  Place  retail 
project  were  approved  under  Chapter  12 1A  of  the  General  Laws 
and  Chapter  652  of  the  Acts  of  1960.   In  order  to  undertake 
the  Boston  Crossing  development,  it  is  proposed  that  each  of 
Al-Jordan  Realty  Corp.  and  Lafayette  Place  Associates 
(retail)  Chapter  121A  projects  be  terminated.   These  121A 
projects  would  otherwise  terminate  under  121A  in  1994 
(Lafayette  Place)  and  2016  (Al-Jordan) . 
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Bedford-West  Urban  Renewal  Plan  and  Related  Land  Disposition 
Agreements 

A  portion  of  the  project  site  lies  within  the  Bedford-West 
Urban  Renewal  Area  and  is  subject  to  the  reguirements  of  the 
Bedford-West  Urban  Renewal  Plan. 

It  is  anticipated  that  minor  modifications  to  the  Bedford- 
West  Urban  Renewal  Plan  will  be  reguired  with  respect  to  the 
Plan's  parking,  service  and  loading  reguirements.  The 
proposede  changes  to  the  Plan  reguired  by  the  Project  will 
further  the  objectives  of  the  Plan  and  aid  in  reversing  the 
economic  decline  of  the  older  commercial  sector  of  the  City. 
Other  or  different  minor  modifications  may  be  reguired  as  a 
result  of  project  changes  during  the  Article  31  process. 
It  is  not  anticipated  that  any  amendments  will  be  reguired 
to  the  Land  Disposition  Agreement. 

Final  Designation 

In  order  to  construct  the  Proposed  Project,  certain  parcels 
of  public  land  are  reguired  to  be  included  in  the  project 
site.   These  parcels  include  the  Hayward  Place  site,  a 
portion  of  Avenue  de  Lafayette  to  be  discontinued,  the  so- 
called  Cornice  Parcel  which  consists  of  air  space  over  the 
public  ways  surrounding  the  site  extending  18  inches 
horizontally  into  those  streets,  and  the  Garage  and  Retail 
Interests  as  more  fully  described  in  the  Sale  and 
Construction  Agreement.   Therefore,  it  is  recommended  that 
the  Boston  Crossing  Limited  Partnership  be  recommended  to 
the  City  of  Boston  Public  Facilities  Commission  to  receive 
final  designation  as  developer  of  certain  public  parcels  as 
described  in  the  Development  Plan  and  Sale  and  Construction 
Agreement  and  that  these  parcels  be  conveyed  to  the 
Appellant  subject  to  the  terms  and  conditions  outlined  in 
the  Sale  and  Construction  Agreement. 

Requested  Actions 

In  order  to  complete  the  Proposed  Project,  the  following  actions 
are  requested:  (1)  approval  of  a  Development  Plan  and  Development 
Impact  Project  Plan  for  a  Planned  Development  Area  pursuant  to 
Articles  26A,  26B,  and  38  of  the  Boston  Zoning  Code  (the  "Code"); 
(2)  the  adoption  of  findings  with  regard  to  the  project's  being 
in  substantial  accord  with  Article  38;  (3)  a  recommendation  of 
approval  of  exceptions  and  conditional  use  permits  pursuant  to 
Article  38;  (4)  a  recommendation  to  the  City  of  Boston  Public 
Facilities  Commission  the  final  designation  of  Boston  Crossing 
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Limited  Partnership  as  developer  of  certain  parcels  of  public 
land;  (5)  approval  of  minor  modifications  to  the  Bedford-West 
Urban  Renewal  Plan  (6)  authorization  for  the  Director  to  execute 
a  Sale  and  Construction  Agreement,  Cooperation  Agreement,  and 
Development  Impact  Project  Agreement,  and  further  authorize  the 
Director  to  issue  an  Adeguacy  Determination  pursuant  to  Section 
31-5.6  of  the  Code. 

Conclusion 

Final  project  approval  would  be  contingent  upon  the  issuance  of 
the  Adeguacy  Determination,  the  execution  of  any  Cooperation 
Agreements  pursuant  to  Article  31,  the  Boston  Transportation 
Department's  certification  that  a  Transportation  Access  Plan 
Agreement  has  been  executed,  and  adherence  to  the  Child  Care 
Regulations  as  drafted  by  the  Authority,  and  the  Office  of  Jobs 
and  Community  Services'  certification  of  compliance  with 
reguirements  regarding  a  Boston  Resident  Construction  Employment 
Plan,  and  a  Memorandum  of  Understanding  and  First  Source 
Agreement  for  the  Voluntary  Employment  Plan. 

Attached  is  a  resolution  of  the  Authority  regarding  the  Boston 
Crossing  Development  Plan  for  a  Planned  Development  Area.   The 
resolution  incorporates  the  extensive  public  and  BRA  review 
process  and  presents  findings  which  conclude  that  the  PDA  for 
Boston  Crossing  satisfies  the  PDA  Plan  criteria  as  set  forth  in 
Sections  3-1A,  38,  26A,  and  26B  of  the  Code  and  that  the 
Development  and  Development  Impact  Project  Plan  "conforms  to  the 
general  plan  for  the  city  as  a  whole"  and  is  not  "injurious  to 
the  neighborhood  or  otherwise  detrimental  to  the  public  welfare.' 
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BOSTON  CROSSING 

FACT  SHEET 


DEVELOPMENT  TEAM 


Developer:    Campeau  Massachusetts,  Inc. 
Architect:    Skidmore,  Owings  &  Merrill 

RTKL 
Counsel:      Palmer  &  Dodge 

Ropes  &  Gray 

McCormack  &  Putziger 

PARCEL  DESCRIPTION 

Location:     Bounded  by  Washington  Street,  Summer  Street, 
Chauncy  Street,  Avenue  de  Lafayette,  Harrison 
Avenue,  Extension,  and  Hayward  Place  in  the 
Midtown  Cultural  District. 

The  site  is  presently  occupied  by  Jordan  Marsh, 
the  Lafayette  Place  Mall  and  Parking  Garage  and 
the  Lafayette  Hotel. 

Size:  324,773  square  feet  (7.46  acres) 
PROPOSAL 

Height:  North  438'/Central  HO'/South  440' 

TOTAL  SQUARE  FEET:                                   2,952,000 

OFFICE:  1,449,500 

Northern  Component:  729,000 

Southern  Component:  720,500 

RETAIL:  1,425,500 

Jordan  Marsh:  473,000 

Specialty  Retail:  694,500 

Bloomingdales  258,00 

DAYCARE:  12,000** 

HEALTH  CLUB:  55,000 

GALLERY/MUSEUM:  10,000 

PARKING:  700-900  net  new 

FAR:       10.36* 

*     Existing  413,00  GSF  Lafayette  Place  Hotel  is  not  part  of  the 
Boston  Crossing  project  but  is  located  on  the  site  and  is 
included  in  FAR  calculations 

**    6000  SF  is  to  be  locted  on-site  and  6000  SF  is  off-site 
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FINANCING 


Estimated  total  development  cost:   $750  million 


SCHEDULE 


Phase  I  Estimated  Start:   1st  quarter  1990 
Phase  I  Estimated  Completion:    2nd  quarter  1993 

Phase  II  Estimated  Start:   2nd  quarter  1993 
Phase  II  Estimated  Completion:   2nd  quarter  1995 


BENEFITS 


Annual  Taxes:   $14,000,000 

Employment : 

Construction  Jobs:   6,750 

Permanent  Jobs:     11,000  total;  9,000  net  new 

Housinq  Linkaqe:     $14,200,000 

Housinq  Creation  Proposal: 

Chinatown  Parcel  R3/R3A  affordable  housinq 
Chinatown  Parcel  C  Community  Center 

Jobs  Linkaqe:   $2,840,000 

Jobs  Creation  Proposal: 
Retail  Jobs  Academy 

Enqlish  as  a  Second  Lanquaqe  Proqram 
Pre-apprenticeship  Construction  Traininq  Proqrams 
Worksite  Literacy  Proqram 

Cultural  Benefits: 

Construction  of  two  black  box  theatres  in  a  renovated 
buildinq  in  the  Ladder  Block  district. 

Other  Benefits: 

Neiqhborhood  Business  Opportunities 

Retail_ Start  Up  Proqram 

MBTA  Station  Improvements 

Neiqhborhood  Eveninq  Parkinq  Spaces 

Childcare  Centers:   12,000  SF  on-and  off-site 
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RESOLUTION  OF  THE 
BOSTON  REDEVELOPMENT  AUTHORITY 
REGARDING  BOSTON  CROSSING  DEVELOPMENT  PLAN  AND 
DEVELOPMENT  IMPACT  PROJECT  PLAN, 
PLANNED  DEVELOPMENT  AREA  NO. 


1 .    THE  ONGOING  AUTHORITY  APPROVAL  PROCESS. 

Boston  Crossing  Limited  Partnership  (the  "Applicant")  is 
seeking  from  the  Boston  Redevelopment  Authority  (the 
"Authority")  and  the  Boston  Zoning  Commission  (the 
"Commission" )  the  approval  of  a  Development  Plan  and  a 
Development  Impact  Project  Plan  for  Planned  Development  Area 

No.  (the  "Development  and  DIP  Plan")  in  connection  with  a 

proposed  mixed-use  development  (the  "Project")  known  as  Boston 
Crossing  to  be  located  on  an  approximately  7.5  acre  site  in 
downtown  Boston  at  the  junction  of  Downtown  Crossing  within 
the  Midtown  Cultural  District.   The  Applicant's  Development 

and  DIP  Plan  consists  of  pages  of  text,  plus  attachments 

designated  Exhibits  A  through  G.   The  Development  and  DIP  Plan 
includes  a  plan  for  public  benefits  consistent  with  the 
Midtown  Cultural  District  Plan,  as  required  by  Section  38-14 
of  the  Boston  Zoning  Code  (the  "Code').   The  Applicant  has 
also  submitted  to  the  Authority  a  "Draft  Project  Impact 
Report"  ("DPIR")  pursuant  to  Article  31  of  the  Code,  a 
Development  Impact  Project  Plan  Agreement  ("DIP  Agreement") 
pursuant  to  Articles  26A  and  26B  of  the  Code,  and  a 
Cooperation  Agreement.   The  DPIR  includes  the  Project's 
Neighborhood  Business  Opportunities  Plan  as  required  by 
Section  38-18.3  of  the  Code,  and  a  Transportation  Component  in 


accordance  with  Article  31  of  the  Code.   Although  the  DPIR, 
the  DIP  Agreement  and  the  Cooperation  Agreement  are  not  part 
of  the  Development  and  DIP  Plan,  they  provide  additional 
information  relating  to  the  Project. 

The  DPIR  constitutes  the  Applicant's  application  for 
development  plan  approval  under  Sections  3-1A  and  38-10  of  the 
Code,  and  the  Applicant's  application  for  Development  Impact 
Project  Plan  approval  under  Articles  26A  and  26B  of  the  Code. 

2.    THE  PROJECT  SITE. 

The  Boston  Crossing  Project  Site  (the  "Site")  is  located 
on  an  approximately  324,773  square  foot  site  within  Boston's 
Midtown  Cultural  District,  extending  from  Summer  Street  on  the 
north  to  Hayward  Place  on  the  south,  and  Washington  Street  on 
the  west  and  Chauncy  Street  on  the  east  and  including  a 
section  of  Avenue  de  Lafayette  to  be  discontinued,  as  more 
particularly  described  in  the  Development  and  DIP  Plan.   The 
Site  is  within  the  PDA- I I  boundaries  of  the  Midtown  Cultural 
District  as  outlined  in  Article  38  of  the  Code  which 
establishes  zoning  regulations  for  the  Midtown  Cultural 
District.   A  portion  of  the  site  also  lies  within  the 
Bedford-West  Urban  Project  Renewal  Area  and  is  subject  to  the 
Bedford-West  Urban  Renewal  Plan.   Existing  uses  occupying  the 
Boston  Crossing  Site  include  the  Jordan  Marsh  department 
store,  the  Lafayette  Place  retail  center,  the  Lafayette  hotel, 
a  1024-car  underground  parking  garage  and  a  surface  parking 
lot. 
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3 .    THE  PROJECT. 
( a )   Program. 

As  described  in  the  Development  and  DIP  Plan,  the  Project 
will  be  a  mixed-use  development  with  approximately  1,400,000 
square  feet  of  retail,  1,425,000  square  feet  of  office  and  an 
additional  700  to  900  subsurface  parking  spaces.   Other  uses 
on  the  Site  will  include  proposed  restaurants,  museum  space, 
day  care  and  an  athletic  club.   The  existing  Lafayette  Hotel 
and  parking  garage  are  independently  owned  and  operated 
facilities  and  will  remain  on  the  site,  but  are  not  part  of 
the  Project. 

The  Project  will  include  a  rebuilt  Jordan  Marsh 
department  store  at  the  northern  end  of  the  site  that  will  tie 
into  a  rebuilt  and  enlarged  Specialty  Retail  Center  not  to 
exceed  six  levels  where  the  Lafayette  Place  Retail  Center  is 
now  located.   An  office  structure  will  be  located  above  Jordan 
Marsh  accessed  via  a  street-level  entrance  on  Summer  Street 
and  a  second-level  office  lobby. 

A  five-story,  full-service  department  store,  currently 
anticipated  to  be  Bloomingdale ' s ,  will  anchor  the  southern  end 
of  the  site.   The  new  additional  700-900  subsurface  space 
parking  garage  will  be  located  below  this  department  store  and 
a  second  office  structure,  designed  to  complement  the  proposed 
Commonwealth  Center  Project  to  be  constructed  on  the  west  side 
of  Washington  Street,  will  be  located  above  the  department 
store . 
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The  Authority  finds  that  the  program  of  uses  of  the 
Project  provides  a  balanced  mix  of  uses  appropriate  to  the 
Project's  location  within  the  Midtown  Cultural  Area  and  that 
the  Project  is  utilizing  the  planned  development  area  process 
under  Article  38  of  the  Code  to  accomplish  the  type  of 
balanced,  mixed-use  development  in  the  Midtown  area  envisioned 
by  the  Midtown  Cultural  District  Plan. 

( b)  Design  Requirements. 

The  specific  design  requirements  for  projects  within  the 
Midtown  Cultural  District  are  set  forth  in  Section  38-19  of 
the  Code.   To  the  extent  that  projects  within  the  Midtown 
Cultural  District  do  not  comply  with  Section  38-19  of  the 
Code,  exceptions  must  be  obtained  from  the  Board  of  Appeal. 

The  scale  and  massing  of  the  Project  have  been  designed 
to  be  consistent  with  the  Midtown  Cultural  District  Plan  and 
zoning  enacted  under  Article  38  of  the  Code.   The  Project 
recognizes  and  interacts  with  the  essential  characteristics  of 
its  surroundings  while  adding  something  new  to  the  City's 
fabric.   At  the  ground  level  the  Project  will  be  penetrable 
and  accessible.   A  high  frequency  of  retail  entries  and 
display  windows  along  Washington,  Summer  and  Chancy  Streets 
will  be  added,  with  a  particular  focus  on  Washington  Street. 
This  will  extend  the  quality  retail  spine  at  street  level 
along  Washington  Street  from  the  Downtown  Crossing  area  south 
to  Avery  Street. 
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The  Development  and  DIP  Plan  indicates  that  an  exception 
from  the  requirements  of  Section  38-19.2  of  the  Code  for 
portions  of  the  Project's  street  wall  height  along  Washington, 
Summer  and  Chauncy  Streets  may  be  required.   The  street  walls 
along  all  sides  of  the  Project  will  be  consistent  with  the 
range  of  heights  of  the  areas'  commercial  and  retail 
buildings . 

The  office  structures  at  the  north  and  south  ends  of  the 
Project  will  be  approximately  440  feet  in  height  above  street 
level.   The  shafts  of  these  structures  will  exhibit  classical 
detailing  that  will  resemble  the  regular  horizontal  and 
vertical  organizing  elements  typical  of  commercial  office 
buildings  in  the  surrounding  district.   The  towers  will  be  set 
back  as  far  as  possible  from  the  street  walls  of  Washington 
and  Summer  Street.   The  Authority  finds  that,  although  the 
Development  and  DIP  Plan  indicates  that  exceptions  for 
skyplane  setbacks  at  the  street  wall  height  may  be  required, 
the  setbacks  provided  will  minimize  shadow  impacts,  provide 
air  and  light  exposure  and  prevent  excessive  wind  conditions. 

The  floor  plate  areas  for  each  tower  will  also  require 
exceptions  from  the  Board  of  Appeal.   Section  38-19. 4(b) 
establishes  a  maximum  average  floor  plate  above  a  height  of 
125  square  feet  and  a  maximum  single  floor  plate  of  25,000 
square  feet,  in  each  case  measured  above  grade.   The  average 
floor  plate  of  the  north  office  tower  above  125  feet  will  be 
approximately  22,500  square  feet  while  the  maximum  single 
floor  plate  will  be  approximately  44,000  square  feet.   The 
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average  floor  plate  of  the  south  tower  above  125  feet  will  be 
approximately  23,500  square  feet  while  the  maximum  single 
floor  plate  will  be  approximately  31,000  square  feet.   The 
requirements  are  met  for  the  north  office  structure  and  the 
south  office  structure  if  the  height  of  125  feet  is  measured 
from  the  top  of  the  underlying  department  stores,  thus  taking 
into  account  the  extraordinary  contribution  to  be  made  to  the 
Midtown  District  by  a  new  department  store  and  a  renovated 
Jordan  Marsh. 

The  Project  will  apply  brick,  granite,  glazing  and 
precast  building  materials  in  a  variety  of  colors  that  will  be 
compatible  with  surrounding  buildings.   The  Applicant  will 
work  with  the  Authority  through  the  design  review  process  to 
ensure  that  the  architecture,  signage,  and  street  scape  design 
are  consistent  with  the  vocabulary  of  Boston  Crossing  and  the 
Midtown  Cultural  District. 

The  Authority  finds  that  the  Project  and  its  massing  are 
architecturally  compatible  with  the  surrounding  area;  and  that 
the  design,  street  wall  continuity  and  height,  display  window 
areas,  setbacks,  floor  plates  and  materials  of  the  Project  are 
coordinated  to  be  consistent  to  those  of  the  surrounding 
neighborhood;  and  that,  provided  that  appropriate  exceptions 
are  obtained  from  the  Board  of  Appeal,  the  Project  will  comply 
with  the  design  requirements  set  forth  in  Section  38-19  of  the 
Code. 
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4 .    THE  PUBLIC  REVIEW  PROCESS  AND  EVOLUTION  OF  THE 
PROJECT. 

The  program  and  design  of  the  Project  have  undergone  an 
extensive  public  review  process.   The  Development  and  DIP  Plan 
includes  a  list  of  community  meetings  held  to  date.   The 
Applicant  has  actively  participated  in  the  creation  and 
refinement  of  the  Midtown  Cultural  District  Plan.   The 
Applicant  has  met  with  the  Authority,  the  Boston 
Transportation  Department,  the  Midtown  Cultural  District  Task 
Force  and  other  local  and  state  agencies  to  review  and  refine 
the  elements  of  the  Project  to  arrive  at  the  best  program  of 
uses  and  package  of  benefits  that  would  be  consistent  with  the 
Midtown  Cultural  District  Plan.   The  design,  size  and  massing 
of  the  Project  have  been  modified  on  numerous  occasions  in 
response  to  the  needs  of  the  Plan. 

Numerous  meetings  were  also  held  with  the  Chinese 
Neighborhood  Council  of  Business  Leaders,  the  Chinese 
Consolidated  Benevolent  Association,  the  Chinese  Neighborhood 
Council  and  other  citizen  and  community  groups  to  review  the 
impacts  of  the  Project  on  local  neighborhoods  and  to  maximize 
potential  benefits.   A  list  of  community  meetings  held  on  the 
Project  is  included  in  the  Development  and  DIP  Plan.   These 
meetings  will  continue  as  the  design  of  the  Project  is  further 
refined . 

Article  31  of  the  Code  sets  forth  detailed  procedures  for 
the  Authority's  review  of  the  design  and  environmental  impacts 
of  large-scale  downtown  projects.   In  conformance  with  these 
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procedures,  the  Applicant  submitted  a  project  notification 
form  ("PNF")  for  the  Project  on  October  4,  1988,  and  amended 
it  on  January  23,  1989  and  February  10,  1989.   The  Authority 
issued  a  Scoping  Determination  for  the  Project  on  April  11, 
1989,  based  on  the  Authority's  review  of  the  PNF.   The  Scoping 
Determination,  specified  information  to  be  developed  and 
provided  by  the  Applicant  in  its  subsequent  submissions.   In 
response  to  the  Scoping  Determination,  the  Applicant  submitted 
the  DPIR  to  the  Authority  staff  on  May  12,  1989.   A  thirty  day 
public  comment  period  on  the  DPIR  began  on  May  15,  1989  and 
closed  on  June  13,  1989. 

Simultaneously  with  the  Authority's  review,  the  State 
Office  of  Environmental  Affairs  is  conducting  a  public  review 
of  the  environmental  impacts  of  the  Project  pursuant  to  the 
Massachusetts  Environmental  Policy  Act  ( "MEPA" ) .   This  review 
is  being  coordinated  with  the  Authority's  Article  31  review. 

The  design  of  the  Project  will  be  subject  to  continuing 
Authority  review.   The  Authority  has  given  its  approval  to  the 
drawings  attached  as  Exhibit    subject  to  the  continuing 
design  review  process  of  the  Authority  as  described  in  the 
Sale  and  Construction  Agreement  ("Sale  and  Construction 
Agreement")  to  be  executed  between  the  Authority  and  the 
applicant  substantially  in  the  form  presented  to  this  meeting. 
Following  design  review,  all  final  drawings  and  specifications 
must  be  submitted  to  the  Authority  for  a  determination  that 
they  are  consistent  with  the  Development  and  DIP  Plan.   Such  a 
determination  may  be  made  if  the  Authority  finds  that  the 
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final  plans  and  specifications  substantially  comply  with  the 
essential  elements  of  the  Development  and  DIP  Plan.   In 
addition,  Section  31-15  of  the  Code  requires  that,  prior  to 
the  issuance  of  any  building  permit  for  the  Project,  the 
Director  of  the  Authority  must  determine  that  the  Project 
complies  with  applicable  provisions  of  Articles  26,  26A,  26B, 
27,  28,  29,  30  and  31  of  the  Code. 

The  Authority  finds  that,  as  a  result  of  the  year-long 
process  of  public  review,  the  continuing  community  review 
process,  the  ongoing  design  and  environmental  reviews  under 
Article  31  of  the  Code  and  the  Cooperation  Agreement,  and  the 
ongoing  review  under  MEPA,  numerous  changes  have  been  made  in 
the  Project.   The  Authority  further  finds  that,  out  of  this 
public  review,  through  the  diligent  and  good  faith  cooperation 
of  the  Applicant,  a  Project  has  evolved  that  will  greatly 
further  the  best  interests  of  the  City  of  Boston. 

5.    BLIGHTED  AND  DECADENT  AREA. 

The  Hayward  Place  portion  of  the  Site  (between  Washington 
Street,  Avenue  de  Lafayette,  Harrison  Avenue  Extension  and 
Hayward  Place)  currently  contains  a  parking  lot,  operated  by 
Ameribass  Realty  Company  under  a  short  term  lease  with  the 
City's  Real  Property  Board.   This  area  is  an  eye-sore  and 
grossly  underutilized.   It  is  an  unattractive  parking  lot 
which  provides  little  or  no  benefit  to  the  City. 

Although  the  area  south  of  the  Site  has  been  the  subject 
of  much  real  estate  speculation,  it  is  still  dominated  by 
vacant  buildings  and  building  shells,  and  in  general 


unhealthful,  unsanitary  and  unsafe  conditions.   Lafayette 

Place  was  launched  in  1984  as  a  daring  experiment  that  was 

intended  to  act  as  a  catalyst  to  the  redevelopment  of  this 

area.   Lafayette  Place  has  failed  in  this  regard.   The  heavy, 

fortress-like  character  of  Lafayette  Place  walls  this  shopping 

center  off  from  activity  on  the  adjacent  streets  and  fails  to 

invite  pedestrians  into  the  center  from  the  adjacent  Downtown 

Crossing.   Instead  of  acting  as  a  link  among  various  districts 

in  the  Midtown  Area,  the  Lafayette  Place  project  serves  only 

as  a  barrier.   The  blight  in  this  area  has  been  reduced  but  is 

still  a  significant  presence.   In  its  initial  Report  and 

Decision  for  the  Lafayette  Place  Chapter  121A  Project  in  1979, 

the  Authority  described  the  site  as  follows: 

The  size  of  the  blighted  area  making  up  the  Project  site 
and  the  seriousness  of  the  decay  and  of  the  depressed 
economic  conditions,  together  with  the  decadent  and 
substandard  condition  of  adjacent  properties,  necessarily 
require  a  large-scale  development  effort  to  reduce  the 
steady  trend  toward  decay  and  to  provide  a  sufficiently 
credible  economic  presence  to  encourage  smaller  scale 
private  revitalization  of  salvageable  neighborhood 
buildings  and  business. 

The  Lafayette  Place  development  was  not  able  to  complete 
the  job  of  reversing  these  conditions.   The  improvements 
provided  to  the  Jordan  Marsh  store  in  the  mid-1970's  (also 
under  Chapter  121A)  were  not  enough  to  change  the  essentially 
blighted  character  area  of  lower  Washington  Street. 

The  unique  ability  of  the  Applicant  to  rebuild  its  Jordan 
Marsh  store  at  one  end  of  the  Site,  to  develop  a  new 
department  store  at  the  other  end  and  to  provide  a  larger 
speciality  retail  center  in  between  the  two  stores,  together 
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with  major  office  components  above,  will  cause  the  elimination 
of  the  remaining  blight  and  substandard  conditions  on  the  Site 
and,  with  nearby  development,  will  be  a  major  influence  on  the 
revitalization  of  lower  Washington  Street  in  Boston. 

The  Project  will  provide  the  major  investment  necessary 
to  reverse  the  problems  of  Lafayette  Place.   Unlike  Lafayette 
Place,  it  will  feature  links  to  streets  on  all  sides,  with 
numerous  display  windows,  storefronts  and  public  entrances. 
The  Project  will  enable  the  Downtown  Crossing  Pedestrian  Zone 
to  be  extended  along  Washington  Street,  south  to  Avery  Street. 
Pedestrians  will  be  invited  into  the  extended  pedestrian  zone 
by  an  animated  building  facade  intended  to  create  a  lively 
street  environment. 

The  Authority  finds  that,  if  the  Development  and  DIP  Plan 

is  not  approved,  the  Hayward  Place  site  will  continue  as  a 

blighted,  decadent  and  open  area,  the  problems  associated  with 

the  design  of  Lafayette  Place  will  continue  unremedied  and  the 

completion  of  the  revitalization  of  the  area  south  of  the  Site 

will  be  delayed. 

6.    CONSISTENCY  OF  PROJECT  WITH  MIDTOWN  CULTURAL 
DISTRICT  PLAN. 

The  Midtown  Cultural  District  Plan  and  Article  38  of  the 

Code  were  adopted  to  direct  downtown  development  in  a  way  that 

promotes  balanced  growth  for  Boston  and  maximizes  the 

advantages  and  opportunities  presented  by  the  Midtown  Area. 

The  elements  of  the  Project  attempt  to  respond  intelligently 

and  creatively  to  the  objectives  of  the  Midtown  Cultural 
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District  Plan.   The  Project  is  expected  to  have  significant 
impacts  on  the  neighborhoods  that  comprise  the  Midtown 
Cultural  District.   The  following  discusses  various  impacts 
that  are  anticipated  from  the  Project: 

Revitalization  of  Midtown  Area 

The  Boston  Crossing  Project  will  re-energize  Lower 
Washington  Street  and  help  to  revitalize  the  Midtown  Cultural 
District.   The  Project  will  provide  a  mix  of  uses  that  will 
encourage  a  healthy  interaction  among  several  distinct 
neighborhoods  including  Chinatown,  the  Financial  District,  the 
Downtown  Crossing  Area  and  the  Back  Bay.   The  anticipated 
addition  of  a  new  major  department  store  will  help  to  restore 
Boston's  historical  identity  as  a  major  retailing  center  and 
will  establish  high  quality  retail  vitality  at  a  focal  point 
of  the  Midtown  Cultural  District.   The  Project's  mixed-use 
development  program  will  direct  the  City's  office  economy  by 
extending  commercial  uses  to  large,  under-utilized  parcels  on 
the  Bedford/Essex  Corridor.   This  in  turn  will  help  to  prevent 
over  development  of  the  Back  Bay  and  Financial  Districts. 

The  Pedestrian  Environment 

The  Project  is  centrally  located  in  downtown  Boston,  at 
the  junction  of  Downtown  Crossing  within  the  Midtown  Cultural 
District,  one  block  east  of  the  Boston  Common,  flanked  by  the 
Financial  District  to  the  east  and  the  Chinatown  Planning 
District  the  south.   According  to  the  Project  DPIR,  over  two- 
thirds  of  downtown  Boston's  300,000  employees  work  within  a 
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five-minute  walk  of  the  Midtown  Cultural  District  and  over 
100,000  pedestrians  per  day  pass  by  the  shop  fronts  in  the 
Downtown  Crossing  pedestrian  zone. 

The  Project  is  designed  to  maximize  entrances  and 
connections  to  all  surrounding  districts.   At  the  northwest 
corner  of  the  Project,  major  entrances  to  Jordan  Marsh  will  be 
rebuilt  and  enhanced  by  quality  design  and  materials  and  by 
the  addition  of  small  shops  entrances.   An  entrance  on  the 
northeast  corner  of  the  site  at  Summer  Street  and  Chauncy 
Street  will  be  easily  accessible  to  pedestrians  walking  from 
the  Financial  District  on  Summer,  Arch  and  Hawley  Streets. 

Major  entrances  to  the  department  store  on  the  southern 
end  of  the  Site  will  be  featured  at  Avenue  de  Lafayette, 
Washington  Street  and  Avery  Street  and  will  provide  a 
welcoming  front  door  to  pedestrians.   Improvements  to  the 
Chinatown  station  T-stop  at  the  corner  of  Hayward  Place  and 
Washington  Street  as  well  as  other  MBTA  improvements  will  also 
be  added . 

The  Project  will  feature  an  open  circulation  pattern  that 
will  reinforce  the  historic  pattern  of  short  blocks  and  narrow 
streets.   New  entrances  will  be  aligned  with  and  visible  from 
West  Street,  Temple  Place  and  Bedford  Street  to  invite 
pedestrians  into  the  center  on  all  sides.   Internal  pedestrian 
passageways  will  be  aligned  with  these  entrances  and  will 
extend  block-wide  to  form  continuations  of  the  street  grid  and 
provide  pedestrian  passage  between  Washington  and  Chauncy 
Streets.   Similarly,  pedestrian  access  will  extend  on  a 
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north-south  axis  between  Summer  Street  and  Hayward  Place  and 
on  an  east-west  axis  through  the  proposed  Bloomingdale ' s 
department  store  from  Avenue  de  Lafayette  to  Washington 
Street.   The  Applicant  will  grant  easement  rights  to  the  City 
of  Boston  to  assure  the  public's  access  to  the  principal 
pedestrian  passageway  areas  for  use  during  the  normal  hours 
that  the  respective  facilities  are  open  in  substitution  for 
the  internal  easements  currently  within  the  site  as  described 
in  the  Second  Amendment  to  Deed  and  Agreement  dated  as  of  June 
8,  1983  between  the  Applicant  and  the  City  of  Boston  and  the 
Maintenance  and  Easement  Agreement  dated  June  1,  1979  among 
Al-Jordon  Realty  Corp.,  Jordan  Marsh  Company,  Lafayette  Place 
Associates  and  the  City  of  Boston,  as  amended.   The  porosity 
of  the  building  at  its  ground  floor  level  will  also  allow 
access  from  the  east  of  the  Project  through  to  the  historic 
Theatre  District  and  Boston  Common,  reinforcing  the  link 
between  Tremont  Street  and  the  Common  with  the  Midtown  area. 

Public  Space 
The  Project's  retail  center  has  a  vaulted  skylight  over 
the  main  entrance  at  west  Street  which  leads  to  a  ground 
elliptical  interior  civic  space  and  then  through  to  Chauncy 
Street.   A  second  passageway,  known  as  "Opera  Way",  will 
establish  a  two-story  passage  within  the  southern  retail 
building  between  the  corner  of  Avenue  de  Lafayette  and 
Harrison  Avenue  Extension  through  to  Washington  Street  across 
from  the  Opera  House.   Interior  spaces  will  be  open  to  the 
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public  during  each  facility's  normal  retail  hours  of 
operation.   The  Project  will  also  include  museum  space  and  at 
least  4,000  square  feet  of  day  care  space. 

Housing 

The  Project  is  subject  to  the  linkage  requirements  of 
Article  26A  of  the  Code.   The  Applicant's  linkage 
contribution,  estimated  to  be  approximately  $14,200,000,  will 
be  the  largest  contribution  made  to  the  City  to  date.   In 
response  to  recommendations  made  to  the  Applicant  by  Chinatown 
community  leaders  and  to  the  policy  objectives  set  forth  in 
the  Chinatown  Community  Plan,  the  Applicant  is  proposing  a 
housing  creation  option  through  which  its  linkage  will  be  used 
toward  the  creation  of  affordable  housing  units  in  Chinatown 
on  Parcels  A  and  B  (formerly  R-3/R-3A),  which  are  the  first 
properties  to  be  developed  under  the  Chinatown  Housing 
Improvement  Program. 

Jobs  Contribution 

Pursuant  to  Article  26B  of  the  Code,  the  Applicant's  jobs 

linkage  contribution  is  estimated  to  be  approximately  $2.84 

million.   The  Applicant  is  proposing  that  a  portion  of  its 

Jobs  Linkage  Grant  be  used  to  create  job,  language  and  pre- 

apprenticeship  construction  training  programs,  including  the 

following : 

0  The  establishment  of  a  Retail  Jobs  Academy  in 

conjunction  with  the  Authority  and  the  Office  of  Jobs 
and  Community  Services,  to  train  entry-level  retail 
workers.   The  Project  is  expected  to  generate 
approximately  4000  positions  in  retailing. 
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0  Funding  and  organization  of  English  as  a  Second 
Language  Programs  in  conjunction  with  the  Chinatown 
Neighborhood  Council  Social  Services  Subcommittee. 

0  Funding  for  the  Women  in  Building  Trades  pre- 
apprenticeship  construction  training  program. 

0  Expansion  of  the  existing  training  curriculum  offered 
by  the  Boston  Jobs  Academy  and  continuation  of  bi- 
monthly programs  already  initiated  at  Jordan  Marsh  in 
conjunction  with  the  Academy  on  "retailing  as  a  career" 
and  "making  your  image  successful." 

The  Applicant's  proposal  for  use  of  its  Jobs  Linkage 
Grant  will  be  responsive  to  the  needs  of  the  surrounding 
community  and  will  provide  increased  opportunities  for  job 
training  for  low  and  moderate  income  people  and  residents  of 
the  Chinatown/South  Cove  area  consistent  with  the  objectives 
of  Section  26B  1.2  and  the  Midtown  Cultural  District  Plan  of 
the  Code. 

Employment  Opportunities 

The  Project  will  create  the  need  for  approximately  6,000 
new  construction  jobs  and  an  estimated  9,300  permanent  jobs. 
These  job  opportunities  will  be  particularly  beneficial  to 
local  neighborhood  residents  who,  because  of  their  proximity, 
will  be  prime  candidates  for  many  of  the  jobs.   The  Applicant 
will  be  required  to  adopt  a  Boston  Residents  Construction 
Employment  Plan  for  the  Project  consistent  with  the  City  of 
Boston  standards  and  to  formulate  an  Employment  Opportunity 
Plan  to  encourage  tenants  of  the  Project  to  make  available 
fifty  percent  of  permanent  employment  opportunities  to  Boston 
residents,  and  at  least  thirty  percent  to  minorities  and  fifty 
percent  to  women. 
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Consistent  with  Section  38-18.3  of  the  Code  and  the 
Midtown  Cultural  District  Plan,  the  Applicant  will  work  with  a 
neighborhood-based  broker  to  finalize  and  implement  a 
Neighborhood  Business  Opportunities  Plan  targeted  towards 
neighborhood  businesses  to  ensure  business  opportunities 
within  the  Project.   The  details  of  the  Applicant's 
Neighborhood  Business  Opportunities  Plan  are  set  forth  in  the 
DPIR.   Pursuant  to  this  Plan,  the  Applicant  will  work  with  the 
Chinatown  Community  to  identify  appropriate  business  and 
prospective  start-ups  which  will  fit  into  the  Project.   The 
Applicant  will  offer  space  to  such  businesses  under  terms  and 
conditions  comparable  to  those  generally  offered  to  other 
lessees  of  the  Project.   The  Applicant's  Leasing  and 
Operation's  staff  will  provide  advice  on  business  planning, 
merchandising,  design,  budgeting,  staffing  and  financing  to 
these  prospective  start  ups .   The  Applicant  shall  also  provide 
space  for  pushcarts  within  the  Specialty  Retail  Center  and 
will  rent  pushcarts  to  vendors  who  wish  to  try  retailing.   The 

Cooperation  Agreement  (attached  hereto  as  Exhibit  ) 

contains  appropriate  covenants  to  ensure  the  Applicant's 
implementation  of  the  Neighborhood  Business  Opportunities 
Plan.   The  Authority  finds  that  the  Applicant's  proposal  for  a 
Neighborhood  Business  Opportunities  Plan  satisfies  the 
requirements  of  Section  38-18.3  and  will  provide  a  valuable 
benefit  to  the  Chinatown  community  and  the  Midtown  Cultural 
District  as  a  whole. 

Cultural  Facilities 
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Consistent  with  the  Midtown  Cultural  District  Plan  and 
Section  38-14  of  the  Code,  the  Development  and  DIP  Plan 
includes  a  Public  Benefits  Plan  to  provide  for  the  addition  of 
cultural  facilities  to  the  Midtown  Cultural  district.   The 
Developer  proposes  to  construct  two  black  box  theaters  to  be 
located  either  within  the  Project  or  in  a  small,  ladder  block 
building  in  the  Midtown  Cultural  District,  preferably  a 
building  that  is  visible  from  Boston  Crossing,  which  the 
Applicant  would  rehabilitate  and  alter  for  such  purposes.   The 
theater  space  would  include  ancillary  spaces  including  green 
rooms,  dressing  rooms,  storage,  a  service  elevator,  control 
booths,  wardrobes,  offices  and  restroom  facilities. 

The  theater  facility  will  be  of  a  useful  condition,  size 
and  type  to  contribute  to  the  balance  of  cultural  facilities 
responsive  to  the  needs  of  the  Midtown  Cultural  District.   The 
Applicant  would  sell,  lease  or  otherwise  transfer  the  theaters 
to  entities  who  would  operate  them  pursuant  to  Article  38  of 
the  Code. 

The  Cooperation  Agreement  (attached  hereto  as  Exhibit 

)  contains  appropriate  covenants  to  ensure  that  the 

Applicant  will  continue  to  develop  and  implement  its  Public 
Benefits  Plan  in  accordance  with  Section  38-14  of  the  Code. 

Day  Care  Facilities 

The  Project  proposes  the  creation  of  an  innovative, 
developmental  day  care  program  that  will  support  families 
working  within  the  Project,  and  living  in  the  City's 
neighborhoods.   The  Applicant  will  provide  12,000  square  feet 
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of  day  care  space.   At  least  4,000  square  feet  of  day  care 
space  will  be  located  within  the  Project  and  the  balance  will 
be  located  within  the  Midtown  District.   The  Project's  day 
care  program  will  serve  office  and  retail  employees,  as  well 
as  families  from  nearby  neighborhoods.   The  Authority  finds 
that  the  Project's  proposal  for  the  creation  of  12,000  square 
feet  of  day  care  space  complies  with  the  requirements  of 
Section  38-18.4  of  the  Code  and  will  be  a  valuable  benefit  to 
the  Midtown  Cultural  District  areas. 

Transportation 
In  response  to  the  Authority's  Scoping  Determination,  the 
Applicant  has  undertaken  a  detailed  study  of  the 
transportation  network  surrounding  the  Site  and  an  assessment 
of  the  anticipated  impacts  of  the  Project.   The  DPIR  indicates 
that  the  Project  is  expected  to  generate  approximately  8,990 
vehicle  trips,  22,342  transit  trips  and  13,300  walk/other 
trips  on  an  average  weekday.   The  Transportation  Component  of 
the  DPIR  describes  the  expected  impacts  of  this  increased  flow 
of  traffic  on  streets  and  at  intersections  surrounding  the 
Project  and  recommends  measures  at  several  intersections  to 
mitigate  adverse  impacts. 

A  substantial  number  of  employees  and  shoppers  at  the 
Project  will  arrive  on  foot  or  on  the  MBTA.   The  Project  will 
encourage  T-ridership  by  upgrading  existing  stations  at  both 
ends  of  the  Project.   Improvements  will  be  made  to  the 
Chinatown  station  at  the  intersection  of  Washington  Street  and 
Hayward  Place. 


19  - 


The  Project  will  also  include  improvements  to  the  heavily 
trafficked  Downtown  Crossing  T-station  which  connects  the  Red 
Line,  the  Orange  Line,  and,  via  a  concourse  to  Park  Street, 
the  Green  Line.   The  Project's  proposed  improvements  to  the 
Downtown  Crossing  station  will  emphasize  its  central  location 
in  Boston's  retail  heart.   By  improving  access  between  the 
Summer  Street  concourse  and  Jordan  Marsh's  basement-level 
retail  space,  the  vitality  of  the  department  store  and  the 
Project's  Speciality  Retail  Center  will  help  animate  the 
station  and  make  it  more  secure.   These  improvements  will  also 
provide  direct  connections  to  the  Project's  department  stores, 
specialty  shops,  and  office  building  lobbies  for  riders  of  all 
three  lines. 

At  the  recommendation  of  the  Authority  and  the  Boston 
Transportation  Department,  the  Applicant,  in  association  with 
other  area  developers  has  taken  initial  steps  in  organizing  a 
Transportation  Management  Association  ( "TMA" )  for  the 
Midtown/Downtown  South  area.   The  TMA  will  work  with  City  and 
state  agencies  and  with  local  community  groups  to  analyze 
existing  traffic  patterns  and  to  adopt  appropriate  strategies 
to  improve  the  flow  of  traffic  and  to  encourage  more 
widespread  use  of  public  transportation. 

The  Applicant  has  demonstrated  its  willingness  to  work 
with  the  Authority  and  the  City  to  arrive  at  the  appropriate 
monitoring  and  mitigation  program  to  minimize  the  adverse 
impacts  from  the  Project  on  the  transportation  network. 

Parking 
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The  Project  will  add  an  additional  700-900  subsurface 
parking  spaces  in  the  neighborhood  under  the  Hayward  Place 
site.   Using  an  underground  connection  to  the  existing  1,024 
space  garage  under  Lafayette  Place  along  with  redesigned 
entrance  and  exit  ramps,  the  new  garage  will  not  require  new 
curb  cuts.   The  Project  will  utilize  reversible  lanes  through 
its  existing  entrances  at  Chauncy  Street  and  Avenue 
de  Lafayette.   By  maintaining  existing  entrances,  and  through 
the  use  of  the  garage's  existing  prepay  system,  the  Project 
will  minimize  impacts  on  surrounding  streets  and 
neighborhoods.   The  use  of  the  garage  can  also  be  expanded  for 
evening  and  weekend  parking  for  nearby  neighborhood  or 
cultural  uses.   Discounted  overnight  parking  for  nearby 
Chinatown  residents  will  also  be  made  available. 

Impact  on  Historic  Resources 

Since  the  Project  is  located  on  the  current  site  of  a 
department  store,  retail  mall,  hotel  and  parking  lot,  and  the 
Project  Site  itself  contains  no  historic  buildings  and  is  not 
located  within  a  historic  district,  the  Project  will  not 
directly  alter  or  isolate  from  its  surrounding  environment  any 
historic  buildings  or  districts.   The  analysis  of  the  impacts 
of  the  Project  on  historic  resources  has  therefore 
appropriately  concentrated  upon  potential  impacts  upon 
districts  and  buildings  within  the  study  area  identified  by 
the  Authority  in  its  Article  31  Scoping  process.   A  detailed 
description  of  the  impacts  of  the  Project  on  surrounding 
historic  districts  and  buildings  is  set  forth  in  the  DPIR. 
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A  concern  of  the  Authority's  in  reviewing  new 
developments  within  the  Midtown  Cultural  District  is  whether 
the  proposed  project  will  introduce  any  visual  elements  that 
are  out  of  character  with  nearby  historic  buildings  or 
districts.   Along  Washington,  Summer  and  Chauncy  Streets,  the 
ground  floor  facades  of  the  Project  have  been  designed  to 
respond  to  the  character  of  surrounding  historic  buildings. 
Like  these  historic  buildings  the  Project  displays  large 
expanses  of  windows,  at  regular  intervals  along  the  ground 
level.   Multiple  entry  ways  correspond  to  major  pedestrian 
access  routes  where  existing  cross  streets  intersect  with  the 
Project.   Access  points  in  the  ground  floor  plan  have  been 
designed  to  complement  the  historic  pattern  of  the  ladder 
block's  short  blocks  and  narrow  streets.   Special  detailing  on 
the  south  retail  component's  facade  at  base  level  is 
compatible  with  detailing  on  theater  facades  across  Washington 
Street . 

Increased  shadow  on  historic  facades  can  be  expected  at 
the  now  vacant,  southern  end  of  the  site  where  historic 
theaters  face  the  proposed  new  department  store.   In  addition, 
some  added  shadow  on  the  upper  portion  of  the  Filene's  facade 
may  affect  the  ambience  at  Downtown  Crossing,  although  this 
shadow  will  not  be  immediately  apparent  to  pedestrians  during 
much  of  the  year. 

The  design  of  the  new  department  store  on  the  southern 
end  of  the  site  extends  across  Avenue  de  Lafayette  in  order  to 
achieve  the  minimum  ground  floor  area  needed  for  the  operation 
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of  a  major  department  store.   This  will  require  the 
discontinuance  of  Avenue  de  Lafayette.   The  new  department 
store  will  maintain  a  direct  and  visual  pedestrian  corridor 
through  its  store  on  line  with  the  Opera  House.   This  access 
way  will  be  aligned  with  a  major  entrance  to  the  new 
department  store  directly  across  Washington  Street  from  the 
Opera  House  facade. 

Fiscal  Benefits 

The  economic  benefits  resulting  from  the  Project  are 
substantial  and  will  affect  the  Midtown  Cultural  District  and 
the  City  as  a  whole.   The  Project  will  reinforce  the  retail 
and  cultural  tradition  of  the  Midtown  Cultural  District  and 
will  promote  economic  development  in  Chinatown.   It  will  also 
provide  the  economic  support  necessary  for  the  expansion  of 
Boston's  office  market  to  underutilized  blocks  in  Midtown. 
The  Midtown  Cultural  District,  which  links  the  Back  Bay  and 
the  Financial  District,  is  a  prime  location  for  office  and 
retail  expansion,  as  these  two  areas  are  no  longer  able  to 
accommodate  significant  expansion  at  densities  appropriate  to 
Boston's  urban  neighborhoods. 

Fiscal  benefits  from  the  Project  will  be  also  felt  well 
beyond  the  boundaries  of  the  Midtown  Cultural  District.   The 
Project  will  generate  an  estimated  $11  million  annually  in 
increased  property  tax  revenue.   State  payroll,  sales  and 
personal  income  tax  revenues  should  also  be  enhanced  by  the 
Project.   In  addition,  the  Project  should  create  substantial 
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statewide  indirect  economic  benefits  resulting  from  the 
increased  demand  for  materials  used  in  constructing  the 
Project . 

Conclusion 
The  Authority  finds  that  the  Project  responds  to  the 
objectives  of  Article  38  of  the  Code  and  the  Midtown  Cultural 
District  Plan  as  set  forth  in  Section  38-1  of  the  Code  and  to 
the  needs  of  the  communities  that  comprise  the  Midtown 
Cultural  District.   Specifically  the  Authority  finds  that  the 
Project  will  provide  a  balanced  mix  of  uses  to  the  Midtown 
Cultural  District  and  will  promote  balanced  growth  for  Boston 
and  help  to  prevent  overdevelopment  of  the  Financial  District 
and  Back  Bay;  that  the  Project  will  revitalize  the  Midtown 
area  as  a  retailing  center,  and  will  encourage  the 
revitalization  of  Midtown  as  the  City's  center  for  performing 
and  visual  arts  through  its  proposal  to  create  new  theaters 
and  cultural  facilities  for  the  City's  non-profit  arts 
community;  that  the  Project  will  protect  the  quality  of  life 
and  provide  for  the  expansion  of  the  thriving  Chinatown 
neighborhood  through  the  creation  of  employment  and  business 
opportunities  and  the  establishment  of  a  healthy,  mixed-use 
economic  center  adjacent  to  Chinatown  to  economically  support 
such  expansion;  that  the  Project  will  preserve  Boston's 
historic  resources  and  open  spaces  by  virtue  of  its  historic, 
aesthetic  and  environmentally  beneficial  qualities;  that 
through  the  creation  of  day  care  and  cultural  facilities, 
proposed  improvements  to  the  transportation  network  and  T- 
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stations,  the  addition  of  parking  for  use  by  local  cultural 
activities  and  neighborhood  residents,  and  the  general 
enhancement  of  the  pedestrian  environment  especially  along  the 
Washington  Street  Corridor,  the  Project  will  provide  new  and 
expanded  facilities  for  community  services;  and  that  through 
the  economic  revitalization  of  the  Midtown  area,  the  Project 
will  encourage  the  creation  of  a  new  residential  neighborhood 
downtown. 

7.    THE  APPLICANT'S  DEVELOPMENT  AND  DIP  PLAN. 

The  Applicant's  Development  and  DIP  Plan  constitutes  both 
a  Development  Plan  under  Articles  3-1A  and  38  of  the  Code  and 
a  Development  Impact  Project  Plan  under  Articles  26A  and  26B 
of  the  Project. 

Section  3-lA  and  Article  38  of  the  Code  establish 
procedures  for  the  designation  by  the  Authority  of  planned 
development  areas.   Sections  3-lA.a  and  38-12  of  the  Code 
require  that  a  development  plan  be  submitted  to  the  Authority 
for  approval.   If  the  Authority  approves  the  development  plan, 
it  must  then  transmit  the  development  plan  to  the  Commission 
for  Commission  approval,  along  with  a  request  for  a  zoning  map 
amendment  designating  the  area  as  a  planned  development  area. 

A  development  plan  must  contain  certain  elements  (the 

"Plan  Criteria").   Under  Section  3-lA.a,  it  must: 

set  forth  the  proposed  location  and  appearance  of 
structures,  open  spaces  and  landscaping,   proposed  uses 
of  the  area,  densities,  proposed  traffic  circulation, 
parking  and  loading  facilities,  access  to  public 
transportation,  proposed  dimensions  of  structures.... 
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A  development  plan  must  establish  limits  of  development  to  be 

permitted  in  a  project  area  and  insure  the  provision  of 

certain  public  amenities. 

After  public  hearing,  the  Authority  may  approve  a 

development  plan  if  it  makes  the  following  findings: 

(i)  the  development  plan  includes  the  Plan  Criteria 
(Section  3-1A. a) ; 

(ii)  the  development  plan  conforms  to  the  Midtown 

Cultural  District  Plan  and  the  general  plan  for  the 
City  as  a  whole  (Sections  3-lA.a  and  38-12(b); 

(iii)  the  development  plan  is  in  substantial  accord  with 
the  provisions  of  Section  38-12,  38-14  and  38-16  of 
the  Code  (Section  38-12); 

(iv)  the  proposed  project  described  in  the  development 
plan  is  in  substantial  accord  with  the  building 
height  and  FAR  standards  set  forth  in  Section  38-11 
of  the  Code  and  Table  A  of  Article  38  of  the  Code 
(Section  38-12  )  ; 

(v)  nothing  in  the  development  plan  will  be  injurious 
to  the  neighborhood  or  otherwise  detrimental  to  the 
public  welfare,  weighing  all  the  benefits  and 
burdens  including,  without  limitation,  those 
factors  identified  in  Sections  38-14  and  38-16  of 
the  Code  (Section  3-lA.a  and  38-12). 

Articles  26A  and  36  set  forth  the  procedures  for  approval 

by  the  Authority  of  a  Development  Impact  Project  Plan  (DIP 

Plan" ) .   The  DIP  Plan  is  required  to  contain  the  same 

information  as  the  Plan  Criteria  required  for  a  development 

plan  under  Section  3-lA.a  of  the  Code  with  the  addition  of  the 

projected  number  of  employees  for  the  Project.   The  Authority 

must  also  find  that  the  DIP  Plan  conforms  to  the  general  plan 

for  the  City  as  a  whole  and  that  nothing  in  the  DIP  Plan  will 

be  injurious  to  the  neighborhood  or  otherwise  detrimental  to 
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the  public  welfare.  Since  these  findings  are  substantially 
the  same  as  findings  required  for  approval  of  a  development 
plan,  they  are  discussed  together  below. 

( i )  Plan  Criteria. 

The  Applicant's  Development  and  DIP  Plan  sets  forth  the 

proposed  location  and  appearance  of  structures,  open  spaces 

and  landscaping,  proposed  use  of  the  Project  Site,  densities, 

proposed  traffic  circulation,  parking  and  loading  facilities, 

access  to  public  transportation  and  proposed  dimensions  of 

structures  and  all  other  information  required  by  the 

Authority,  and  it  includes  information  on  the  projected  number 

of  employees  at  the  Project.   The  Authority  finds  that  the 

Development  and  DIP  Plan  contains  all  of  the  Plan  Criteria 

required  by  Section  3-lA.a  and  Article  38  of  the  Code  and  all 

of  the  information  required  by  Articles  26A  and  26B  of  the 

Code. 

( ii )  Conformity  to  the  Midtown  Cultural  District  Plan  and 
the  general  plan  for  the  City  as  a  whole. 

The  stated  purpose  of  Article  38  of  the  Code  is  "to 

establish  the  zoning  regulations  for  the  comprehensive  plan 

for  the  Midtown  Cultural  District."   Section  38-2  acknowledges 

that  the  Boston  Zoning  Commission  recognizes  the  Midtown 

Cultural  District  Plan,  adopted  by  the  Authority  on 

January  12,  1989,  as  amended  from  time  to  time,  as  the  general 

plan  for  the  Midtown  Cultural  District,  and  as  the  portion  of 

the  general  plan  for  the  City  applicable  to  the  Midtown 

Cultural  District.   As  noted  above,  the  Authority  has  found 
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the  Project  to  be  consistent  with  the  objectives  of  the 

Midtown  Cultural  District  Plan.   The  Authority  finds  that  the 

Development  and  DIP  Plan  conforms  to  the  Midtown  Cultural 

District  Plan,  and  since  the  Midtown  Cultural  District  Plan 

functions  as  the  applicable  portion  of  the  general  plan  for 

the  City  as  a  whole,  the  Authority  also  finds,  in  accordance 

with  Sections  3-1. A. a,  38-12(b)  and  26A-3.1  of  the  Code,  that 

the  Development  and  DIP  Plan  conforms  to  the  general  plan  for 

the  City  as  a  whole. 

(iii)  Substantial  accord  with  the  provisions  of  Sections 
38-12,  38-14  and  38-16  of  the  Code. 

WHEREAS,  Section  38-12  of  the  Code  sets  forth  the 
findings  which  must  be  made  by  the  Authority  after  public 
hearing  in  approving  a  development  plan.   The  findings 
required  by  Section  38-12  are  set  forth  herein,  and  have  been 
made  by  the  Authority  following  the  applicable  public  hearing. 

Section  38-14  of  the  Code  provides  that  the  Authority  may 
approve  a  development  plan  as  meeting  the  requirements  of 
Section  38-12  of  the  Code  if  the  development  plan  proposes  a 
plan  for  public  benefits  consistent  with  the  Midtown  Cultural 
District,  including  one  or  more  of  the  following:  (a)  the 
development  of  a  theater  or  other  cultural  facility,  (b)  the 
substantial  rehabilitation  of  a  Landmark,  Historic  Building  or 
existing  theater,  or  (c)  the  provision  of  Affordable  Housing. 
As  set  forth  above  the  Development  and  DIP  Plan  includes  a 
Public  Benefits  Plan  which  sets  forth  a  proposal  for  the 
development  of  a  new  theater  or  cultural  facility  which  will 
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be  of  useful  condition,  size  and  type  to  contribute  to  the 
balance  of  cultural  facilities  responsive  to  the  needs  of  the 
Midtown  Cultural  District. 

The  Authority  finds  that  the  Applicant's  Public  Benefits 
Plan  complies  with  the  requirements  of  Section  38-14.1  of  the 
Code.   The  Authority  also  finds  that  the  Applicant's 
Development  and  DIP  Plan  and  the  Cooperation  Agreement  include 
sufficient  evidence  of  the  Applicant's  commitment  to  lease  or 
otherwise  transfer  such  theaters  for  such  use. 

Section  38-16  of  the  Code  requires  that  projects 
submitted  for  approval  as  part  of  an  application  for 
development  plan  approval  under  Section  38-10  of  the  Code  must 
be  in  substantial  accord  with  the  General  Design  and 
Environmental  Impact  Standards  described  in  Section  38-16. 
The  purpose  of  these  additional  standards  is  to  maintain  and 
improve  the  quality  of  life  in  the  Midtown  area,  with 
particular  regard  to  Chinatown,  the  Midtown  Cultural  District, 
Bay  Village,  the  Boston  Common  and  the  Public  Garden  and 
Landmarks  and  Historic  Buildings.   Each  specific  Environmental 
Impact  Standard  of  Section  38-16  is  discussed  below. 

38-16.1.   Shadow  Criteria.   As  described  in  the  DPIR,  a 
shadow  analysis  was  undertaken  to  determine  the  extent  of 
shadows  generated  by  the  Project  as  compared  to  (a)  shadows 
generated  by  existing  conditions,  or  (b)  shadows  that  would  be 
cast  by  an  as-of-right  scheme.   Generally,  Section  38-16.1 
requires  that  Projects  be  designed  not  to  cast  shadows  for 
more  than  two  hours  from  8:00  a.m.  through  2:30  p.m.  on  any 
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day  from  March  21  through  October  21  on  any  single  Shadow 
Impact  Area  defined  in  Article  38  that  would  not  be  cast  by 
existing  conditions  or  the  as-of-right  scheme. 

As  detailed  in  the  DPIR,  although  some  new  shadow  which 
is  not  generated  by  existing  conditions  or  the  as-of-right 
alternative  will  be  generated  by  the  Project  along  Washington 
Street  near  the  southern  retail  component,  more  sunlight  is 
added  by  the  Project  at  the  heart  to  of  the  Downtown  Crossing 
pedestrian  zone  than  would  be  added  by  the  as-of-right 
alternative.   Shadow  from  the  Project  will  be  well  within  the 
specified  criteria  under  Section  38-16.1.   Although  the 
Project  will  result  in  new  shadows  on  Boston  Common  for 
slightly  longer  than  two  hours  in  the  winter  season, 
substantially  less  than  one-half  acre  of  the  Common  will  be 
covered  by  the  end  of  the  two  hour  period.   The  Authority 
finds  that  the  Project  complies  with  the  Shadow  Criteria 
contained  in  Section  38-16.1  of  the  Code. 

38-16.2.   Wind.   Section  38-16.2  and  Table  B  thereto 
establish  maximum  ground  level  ambient  wind  speeds  to  be 
generated  by  proposed  projects.   The  maximum  allowed  Effective 
Gust  Velocity  set  forth  in  Table  B  is  31  MPH. 

As  described  in  the  DPIR,  pedestrian  level  wind 
velocities  for  the  Project  were  assessed  at  forty-seven  key 
locations  near  the  Site  for  the  no-build  alternative  and  for 
the  Project  conditions.   In  general,  the  windiness  of  the  Site 
was  slightly  lower  for  the  Project  conditions  than  for  the 
no-build  alternative.   No  points  approached  the  maximum  levels 
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set  out  in  Table  B  of  Section  38-16.2  of  the  Code.   The 
Authority  finds  that  the  Project  complies  with  the 
requirements  of  Section  38-16.2  of  the  Code  and  Table  B 
thereto . 

38-16.3.   Transportation  Access.   The  Authority's  Scoping 
Determination  required  that  the  Applicant  submit  a 
Transportation  Access  Plan  as  part  of  the  DPIR.   Section  38- 
16.3  requires  that  the  Transportation  Access  Plan  demonstrate 
that  the  location  of  the  proposed  Project  with  respect  to 
vehicular  access  and  circulation,  and  proximity  to  other 
transportation  systems,  is  suitable  for  increased  floor  area. 
The  Project  must  emphasize  the  use  of  mass  transit  and 
feasible  measures  to  be  undertaken  to  limit  the  impact  of  the 
Project  on  traffic  congestion. 

The  Transportation  Component  of  the  Project  DPIR 
satisfies  the  requirements  for  a  Transportation  Access  Plan 
required  by  Section  38-16.3.   The  DPIR's  Transportation 
Component  demonstrates  that  the  location  of  the  Project  is 
ideal  from  the  perspective  of  transportation.   The  existing 
street  network  provides  access  to  and  from  the  Site  in  all 
directions.   The  Site  sits  atop  the  intersection  of  two  of  the 
highest  capacity  subway  lines  in  the  MBTA  system  at  the  very 
center  of  the  crossroads  red  and  orange  lines.   Access  to  the 
green  and  blue  lines  is  also  only  one  block  away.   The  Site  is 
also  adjacent  to  Downtown  Crossing,  the  pedestrian  zone  in  the 
heart  of  downtown's  retail  district. 
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The  Transportation  Component  of  the  DPIR  describes  in 
detail  the  proposed  improvements  that  the  Project  will  make  to 
the  transportation  network  and  the  MBTA  stations.   The 
Authority  finds  that  the  Transportation  Component  of  the  DPIR 
satisfies  the  requirements  of  the  Transportation  Access  Plan 
set  forth  in  Section  38-16.3  of  the  Code. 

38-16.4.   Skyline  Plan.   Section  38-16.4  requires  that 
the  Project  be  generally  consistent  in  height  and  form  with 
the  modified  high  spine/cluster  skyline  plan  described  in  the 
text  of  the  Midtown  Cultural  District  Plan.   The  minimum 
distance  between  separate  building  elements  of  more  than  155 
feet  in  height  must  be  125  feet,  and  the  Authority  is  to 
consider  existing  structures  or  future  structures  for  which 
zoning  relief  or  development  plans  have  been  approved. 

The  Project  will  add  two  tower  elements  at  either  end  of 
the  Site,  each  being  approximately  440  feet  in  height. 
Consistent  with  the  Midtown  Cultural  District  Plan,  the  Jordan 
Marsh  Tower  on  the  north  end  of  the  Site  will  serve  as  one  of 
the  District's  place-setting  landmarks  in  the  context  of  its 
skyline  image.   The  tower  on  the  southern  end  of  the  site  is 
designed  to  be  part  of  a  cluster  of  three  buildings  in  this 
location,  comprised  of  the  Project's  tower  and  the  two 
Commonwealth  Center  towers  to  be  built  on  the  west  side  of 
Washington  Street.   As  the  Midtown  Cultural  District  Plan 
indicates,  these  towers  will  visually  connect  larger  office 
buildings  in  the  financial  district  with  the  commercial  Back 
Bay  while  maintaining  open  air  between  tower  clusters.   The 
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Authority  finds  that,  although  the  Development  and  DIP  Plan 
anticipates  the  need  for  an  exception  from  the  125  foot 
separation  of  towers  requirement  in  Section  38-16.4  of  the 
Code  for  the  southern  tower,  examined  in  the  context  of  the 
surrounding  neighborhood  buildings,  the  Project  will  be 
generally  consistent  with  the  objectives  of  the  Midtown 
Cultural  District's  modified  high  spine/cluster  skyline  plan. 

38-16.5.   Landmarks  and  Buildings.   Section  38-16.5 
requires  that  the  Project  be  designed  and  arranged  so  as  to 
limit  the  reduction  of  light  and  air  surrounding,  and  physical 
isolation  of  or  intrusion  on,  Landmarks  and  Historic  Buildings 
and  to  minimize  shadow  impacts  on  their  facades. 

As  described  in  the  DPIR,  the  construction  of  the 
Project's  southern  tower  on  a  currently  unimproved  lot  will 
necessarily  have  some  shadow  impact  on  historically 
significant  theaters  and  other  buildings  adjacent  to  the  Site. 
There  will  also  be  some  shadow  impacts  on  the  upper  portions 
of  the  Filene's  building.   However,  both  of  the  Project's 
towers  are  set  back  as  far  as  possible  from  the  street  wall  of 
Washington  and  Summer  Streets  to  minimize  shadow  impacts  on 
Downtown  Crossing  and  the  Boston  Common  and  to  maximize  air 
and  sky  exposure.   The  southern  component  of  the  Site  will 
also  include  an  at-grade  internal  pedestrian  corridor  that 
will  align  with  a  grand  entrance  across  Washington  Street  from 
the  Opera  House  facade.   The  Project  will  generally  enhance 
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the  surrounding  historic  structures  by  re-energizing  the 
street  environment  around  those  structures.   The  Project  will 
not  isolate  any  historical  structures. 

The  Authority  finds  that,  although  there  will  be  some 
impacts  on  historic  buildings  resulting  from  the  Project,  in 
general,  the  Project  is  designed  and  arranged  to  limit  and 
minimize  such  impacts  in  accordance  with  Section  38-16.5  of 
the  Code. 

38-16.6.   Enhancement  of  Pedestrian  Environment.   Section 
38-16.6  requires  that  the  projects  being  submitted  for  review 
as  part  of  an  application  for  development  plan  approval  must 
enhance  the  pedestrian  environment  by  a  variety  of  specified 
means.   As  noted  above,  the  Project  will  have  a  profound 
impact  on  the  pedestrian  environment  in  the  area  surrounding 
the  Site.   The  Project  will  restore  the  historic  street 
patterns  surrounding  the  Site  through  the  construction  of 
exterior  and  interior  passageways  and  through  block  corridors. 
The  Project  will  include  improvements  to  MBTA  stations  and 
connecting  corridors  in  the  immediate  vicinity  of  the  Site. 
The  Project  proposes  to  extend  the  Boston  Crossing  pedestrian 
walkway  south  into  the  Midtown  Cultural  District  and  to 
revitalize  the  street  level  retail  economy  along  this  stretch 
with  active  store  fronts,  entrances  and  display  windows.   The 
Authority  finds  that  the  Project  will  enhance  the  pedestrian 
environment  as  required  by  Section  36-14.6  of  the  Code. 
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38-16.7.   Boston  Civic  Design  Commission  Review.   Section 
38-16.7  requires  that  the  Project  be  submitted  to  the  Boston 
Civic  Design  Commission  ("BCDC")  for  review  pursuant  to  the 
provisions  of  Article  28  of  the  Code.   The  Applicant  submitted 

plans  for  the  Project  to  BCDC  on  .   Pursuant  to 

Article  28  of  the  Code,  BCDC  has  sixty  days  to  review  such 
plans  and  make  recommendations  to  the  Authority.   As  of  this 
date,  the  Authority  has  received  no  recommendations  from  BCDC. 
The  Authority  finds  that,  provided  a  favorable  recommendation, 
or  no  recommendation,  is  received  from  the  Boston  Civic  Design 
Review  Commission  prior  to  the  expiration  of  the  Commission's 
review  period,  the  Project  will  have  complied  with  Section 
38-16.7  of  the  Code. 

The  Authority  finds  that  the  Development  and  DIP  Plan  is 

in  substantial  accord  with  all  of  the  General  Design  and 

Environmental  Impact  standards  set  forth  in  Section  38-16  of 

the  Code.   The  Authority  finds  further  that  the  Development 

and  DIP  Plan  is  in  substantial  accord  with  the  provisions  of 

Sections  38-12,  38-14  and  38-16  of  the  Code. 

( iv )   Substantial  accord  with  the  building  height  and  FAR 
standards  set  forth  in  Section  38-11  of  the  Code  and  Table  A 
of  Article  38  of  the  Code. 

WHEREAS ,  Section  38-11  in  conjunction  with  Section  38-13 

of  the  Code  provides  that  Projects  within  the  boundaries  of 

PDA-II,  shall  by  exception  granted  by  the  Board  of  Appeal,  be 

in  substantial  accord  with  a  maximum  building  height  range  of 

155  to  400  feet  and  a  maximum  FAR  range  of  10  to  14. 
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The  building  heights  of  the  Project,  based  on  Section  2-1 
of  the  Code,  will  be  higher  than  the  as-of-right  building 
height  of  155  feet  set  forth  in  Section  38-7  of  the  Code.   The 
Project  has  two  tower  elements  of  approximately  440  feet  in 
height  above  street  level  (as  defined  in  Section  2-1  of  the 
Code).   Each  of  the  towers  sits  atop  a  department  store  base 
of  several  stories.   All  other  elements  of  the  Project,  with 
the  exception  of  these  two  tower  elements,  comply  with  the 
maximum  height  requirements.   The  Authority  finds  that  the 
Project's  tower  heights  of  approximately  440  feet  are  in 
substantial  accord  with  the  building  height  ranges  set  forth 
in  Table  A  of  Article  38  and  as  set  forth  in  Section  38-11.2. 

The  above  finding  is  consistent  with  precedent 
established  by  the  Authority.   The  Authority  has  in  the  past 
found  projects  to  be  in  substantial  accord  with  applicable 
zoning  height  restrictions  where  the  actual  height  of  the 
Project  exceeded  the  zoning  requirement  by  ten  percent  or 
more.   The  Authority  finds  that  it  is  consistent  with  this 
precedent  established  by  the  Authority  to  find  the  heights  of 
the  Project's  towers  in  substantial  accord  with  the 
requirements  of  Section  38-11  of  the  Code. 

The  FAR  for  the  Project,  taking  into  account  the  floor 
area  of  the  existing  Lafayette  Place  Hotel  is  anticipated  to 
be  less  than  10.5.   Section  38-11  in  conjunction  with  Section 
38-13  of  the  Code,  provides  that  projects  within  PDA-II  may, 
by  exception  granted  by  the  Board  of  Appeal,  exceed  the 
maximum  FAR  set  forth  in  Section  38-7  of  the  Code,  provided 
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that  the  project  is  in  substantial  accord  with  a  range  of 

FAR's  of  10  to  14.   The  FAR  for  the  Project,  taking  into 

account  the  floor  area  of  the  existing  Lafayette  Place  Hotel 

is  anticipated  to  be  less  than  10.5.   The  Authority  finds  this 

anticipated  FAR  to  be  in  substantial  accord  with  the  range  of 

FARs  of  10  to  14  established  by  Section  38-11  of  the  Code. 

(v )   On  Balance  nothing  injurious  to  the  neighborhood  or 
otherwise  detrimental  to  the  public  welfare. 

In  the  past,  opponents  of  projects  have  contended  that  a 
development  plan  must  be  rejected  if  the  project  created  a 
single  adverse  effect,  even  if  that  effect  were  outweighed  by 
the  project's  benefits.   The  Authority  rejected  this  rigid 
interpretation  reasoning  that  the  planned  development  area 
provisions  of  the  Code  were  intended  to  inject  flexibility  and 
encourage  well  planned  large  development  projects.   Section 
38-12  of  the  Code  has  codified  the  Authority's  approach  by 
requiring  a  balancing  of  a  project's  possible  adverse  effects 
against  the  benefits  to  the  neighborhood  and  the  general 
public  welfare. 

The  Project  is  centrally  located  in  downtown  Boston 
adjacent  to  Downtown  Crossing  within  the  Midtown  Cultural 
District.   It  is  one  block  east  of  Boston  Common  and  is 
flanked  by  the  Financial  District  to  the  east  and  the 
Chinatown  Planning  Distri  t  to  the  south.   The  potential 
detriments  and  benefits  of  the  Project  to  these  neighborhoods 
are  described  in  detail  earlier  in  this  document  and  in  the 
Project  DPIR. 
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The  Authority  finds  that  the  Development  and  DIP  Plan, 
the  DPIR,  and  other  documentation  submitted  to  the  Authority 
reflect  numerous  specific  positive  impacts  and  benefits  to  be 
provided  by  the  Project.   As  cited  earlier,  these  benefits 
include  the  revitalization  of  the  Midtown  area,  improvements 
to  the  pedestrian  environment,  the  creation  of  affordable 
housing  and  job  opportunities,  the  construction  of  cultural 
and  day  care  facilities,  improvements  to  the  transportation 
network  and  MBTA  stations,  and  general  fiscal  benefits 
associated  with  the  construction  and  operation  of  the  Project. 
The  Authority  finds  further  that  the  Project  will  be 
beneficial  to  the  Chinatown  and  surrounding  areas  because  of 
the  focus  of  many  of  the  Project's  benefits,  such  as 
affordable  housing  and  business  opportunities  programs  in  this 
area;  and  that  the  Project  will  also  be  beneficial  to  the 
Boston  Common  and  Public  Gardens  by  providing  a  link  from  the 
Financial  District  and  areas  east  of  the  Project  to  these 
valuable  public  resource  areas. 

Although  the  Project  will  necessarily  have  the  potential 
for  some  detrimental  impacts  such  as  increased  shadow  on 
nearby  historic  buildings  and  increased  volume  of  traffic  on 
area  streets,  the  Project  has  been  designed  to  minimize  these 
impacts  and  the  Applicant  has  proposed  effective  mitigating 
measures.   While  the  Authority  expects  to  continue  working 
with  the  Applicant  to  finalize  appropriate  mitigating 
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measures,  the  Authority  finds  that  the  possible  detriments 
related  to  the  Project  are  far  exceeded  by  the  many  benefits 
of  the  Project. 

Even  if  the  area  of  impact  were  expanded  to  include 
other  neighborhoods  beyond  the  boundaries  of  the  Midtown 
Cultural  District,  the  Project's  benefits  outweigh  its 
potential  detriments.   Many  of  the  potential  detrimental 
impacts  of  the  Project,  such  as  traffic  impacts  and  shadow 
impacts  on  historic  buildings,  will  not  be  felt  in  these  more 
remote  neighborhoods.   However,  the  benefits  of  the  Project, 
such  as  employment  opportunities,  the  direction  of  commercial 
development  into  the  Bedford/West  area,  and  the  revitalization 
of  the  Midtown  area  as  a  center  for  retail,  entertainment  and 
cultural  activities,  will  be  felt  City-wide.   The  Authority 
finds  that  even  under  an  expanded  definition  of 
"neighborhood",  the  benefits  of  the  Project  far  exceed  the 
potential  detriments. 

The  Authority  finds,  pursuant  to  Sections  3-lA.a,  38-12 
and  26A-3.1  of  the  Code,  that  on  balance  nothing  in  the 
Development  and  DIP  Plan  will  be  injurious  to  the  neighborhood 
or  otherwise  detrimental  to  the  public  welfare,  weighing  all 
the  benefits  and  burdens,  including  without  limitation,  those 
factors  identified  in  Sections  38-14  and  38-16  of  the  Code, 
which  were  discussed  earlier. 

8.    ZONING  RELIEF. 
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WHEREAS,  pursuant  to  Section  38-13  of  the  Code,  any 
proposed  project  within  the  Midtown  Cultural  District  for 
which  a  development  plan  is  approved  must  comply  with  all  of 
the  provisions  of  the  Code,  including  those  set  forth  in 
Article  38,  unless  exceptions  to  such  provisions  have  been 
granted  by  the  Board  of  Appeal  in  accordance  with  Article  6A 
of  the  Code  and  in  accordance  with  a  development  plan  approved 
by  the  Authority  and  by  the  Zoning  Commission  after  public 
hearing.   The  Development  and  DIP  Plan  includes  a  description 
of  exceptions  that  are  currently  anticipated  for  the  Project. 
For  projects  within  the  Midtown  Cultural  District,  the  Board 
of  Appeal  may  permit  an  exception  for  building  heights  or  FARs 
exceeding  the  building  heights  or  FARs  set  forth  in  Section 
38-7  of  the  Code,  only  if  it  finds,  in  addition  to  all  other 
conditions  required  under  Section  6A-3,  that  such  an  exception 
is  in  substantial  accord  with  the  building  height  and  FAR  set 
forth  in  Section  38-11  and  Table  A  to  Article  38  of  the  Code. 

Section  38-11  and  Table  A  of  Article  38  of  the  Code 
establishes  for  projects  within  PDA-II  a  maximum  building 
height  range  of  one  hundred  fifty-five  (155)  feet  to  four 
hundred  (400)  feet,  and  FARs  of  ten  (10)  to  fourteen  (14). 
The  Project  has  two  tower  elements  of  approximately  440  feet 
in  height  above  street  level  (as  defined  in  Section  2-1  of  the 
Code) .   Each  of  the  towers  sits  atop  a  department  store  base 
of  several  stories.   All  other  elements  of  the  Project,  with 
the  exception  of  these  two  tower  elements,  comply  with  the 
maximum  height  requirements.   The  FAR  of  the  Project,  taking 
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into  account  the  existing  Lafayette  Hotel,  is  anticipated  to 
be  no  more  than  10.5.   As  previously  discussed,  the  Authority 
finds  that  the  height  and  FAR  of  the  Project  are  in 
substantial  accord  with  the  maximum  height  of  400  feet  and 
FARs  within  a  range  of  10  to  14  under  Section  38-11  and  Table 
A  of  Article  38  of  the  Code  and  therefore  exceptions  for 
building  heights  and  FARs  exceeding  the  building  heights  and 
FARs  set  forth  in  Section  38-7  may  be  granted  in  accordance 
with  Section  6A-3  of  the  Code,  [to  be  supplemented  further] 

The  Authority  finds  further  that  the  Development  and  DIP 
Plan  sets  forth  exceptions  that  will  be  required  for  the 
Project  and  that  the  Authority  should  recommend  to  the  Board 
of  Appeal  that  these  exceptions,  and  any  other  exceptions 
which  in  the  discretion  of  the  Director  of  the  Authority  are 
required  for  construction  of  the  Project,  be  granted. 

9.    LINKAGE. 

The  Project  is  a  Development  Impact  Project  under 
Articles  26A  and  26B  of  the  Code.   As  required  thereunder,  the 
Applicant  has  submitted  a  Development  Impact  Project  Agreement 
("DIP  Agreement")  which  will  be  executed  by  the  Applicant,  the 
Authority  and  the  Neighborhood  Housing  Trust.   Under  the  DIP 
Agreement,  the  Applicant  shall  be  responsible  for  making  a 
Development  Impact  Project  Contribution  (the  "DIP 
Contribution")  and  a  Jobs  Contribution  Grant  (the  "Jobs 
Contribution")  with  respect  to  the  Project. 
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Pursuant  to  Article  26A  of  the  Code,  the  DIP  Contribution 
may  be  made  at  the  Applicant's  option  by:  (i)  the  payment  by 
the  Applicant  of  a  sum  of  money,  payable  at  times  and  in  the 
manner  and  under  conditions  specified  in  the  DIP  Agreement 
(referred  to  in  Section  26A-3  of  the  Code  as  the  "Housing 
Contribution  Grant"),  (ii)  by  the  creation  of  low  and  moderate 
income  housing  units  at  a  cost  equal  to  the  amount  of  the 
Housing  Contribution  grant  and  under  conditions  specified  in 
the  DIP  Agreement  (referred  to  in  Section  26A-3  as  the 
"Housing  Creation  Option"),  or  (iii)  a  combination  of  items 
( i )  and  ( ii  )  . 

As  previously  discussed,  the  Project's  anticipated  DIP 
Contribution  is  estimated  to  be  approximately  $14,200,000. 
Subject  to  applicable  approvals  of  the  Authority  and  the 
Neighborhood's  Housing  Trust,  the  Applicant  is  proposing  to 
make  its  DIP  Contribution  in  the  form  of  the  creation  of 
affordable  housing  on  Parcel  R-3/R-3A  in  Chinatown.   The 
Applicant  shall  submit  a  Housing  Creation  Proposal  that  will 
describe  this  Housing  Creation  Option  in  more  detail. 

The  DIP  Agreement  also  sets  forth  the  Applicant's 
obligation  to  make  a  Jobs  Contribution  in  the  manner  and  under 
conditions  specified  in  Article  26B  of  the  Code.   The 
Project's  anticipated  Jobs  Contribution  is  estimated  to  be 
approximately  $2,840,000.   As  previously  outlined,  subject  to 
applicable  approvals  by  the  Authority  and  the  Mayor's  Office 
of  Jobs  and  Community  Services  pursuant  to  Section  26B-3.C  of 
the  Code,  the  Applicant  proposes  to  use  a  portion  of  its  Jobs 
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Contribution  to  create  job  training  and  other  programs 
designed  to  improve  employment  opportunities.   The  Applicant 
shall  submit  a  Jobs  Creation  Proposal  that  will  describe  in 
more  detail  its  Jobs  Creation  Option  pursuant  to  Section  26B- 
3.c. 

The  Authority  finds  that  the  DIP  Agreement  submitted  by 
the  Applicant  adequately  sets  forth  all  of  the  Applicant's 
obligations  pursuant  to  Articles  26A  and  26B  of  the  Code. 

10 .   BEDFORD-WEST  URBAN  RENEWAL  PLAN. 

WHEREAS,  the  Urban  Renewal  Plan  for  the  Bedford-West 
Urban  Renewal  Area,  Project  No.  Mass.  R-182,  was  adopted  by 
the  Boston  Redevelopment  Authority  on  February  8,  197  3,  and 
approved  by  the  City  Council  on  December  6,  1965.   A  portion 
of  the  Project  Site  lies  within  the  Bedford-West  Urban  Renewal 
Area  and  is  subject  to  the  requirements  of  the  Plan. 

One  of  the  stated  objectives  of  the  Plan  is  to  encourage 
intensive  new  development  so  as  to  provide  a  stimulus  for 
economic  growth  in  the  district  as  a  whole. 

Section  1201  of  said  Plan,  entitled  "Modification", 
provides  in  pertinent  part  that  the  Urban  Renewal  Plan  may  be 
modified  at  any  time  by  the  Authority  where  the  proposed 
modification  will  not  substantially  change  the  Plan. 

Section  602(B)  of  the  Plan  authorizes  any  combination  of 
retail  commercial,  office  and  parking,  but  provides  that 
within  the  purview  of  said  section,  the  Authority  may  permit 
on  any  parcel  such  uses  as  are  consistent  with  the  objectives 
of  the  Urban  Renewal  Project. 
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Section  602(C)(2)  requires  for  office  and  commercial  uses 
four  loading  bays  for  the  first  300,000  square  feet  of  gross 
floor  area  plus  one  additional  loading  bay  for  each  additional 
150,000  square  feet  of  gross  floor  area,  and  for  retail  and 
wholesale  uses,  five  loading  bays  for  the  first  300,000  square 
feet  of  gross  floor  area,  plus  one  additional  loading  bay  for 
each  additional  150,000  square  feet  of  gross  floor  area. 
These  loading  bay  requirements  apply  unless  a  developer  or 
owner  can  demonstrate  to  the  satisfaction  of  the  Authority 
that  the  off-street  loading  needs  of  the  property  will  be  met 
adequately  in  other  ways,  or  that  the  lack  of  such  loading 
facilities  will  not  be  detrimental  to  surrounding  areas  of  the 
Urban  Renewal  Project.   No  loading  bays  will  be  constructed 
within  the  Urban  Renewal  Area;  however,  the  Project  will 
include  up  to  seven  new  subsurface  loading  docks  on  the 
Hayward  Place  Parcel  which  will  supplement  the  existing 
loading  docks  servicing  Jordan  Marsh. 

Section  603  as  modified  provides  for  a  maximum  of  700 
parking  spaces  if  the  adjacent  Hayward  Place  garage  is 
removed . 

The  Project  will  require  modifications  to  the  Bedford- 
West  Urban  Renewal  Plan.   The  Project's  uses  including 
restaurants,  day  care,  museum  and  athletic  club  uses,  must  be 
authorized.   The  lack  of  loading  bays  must  be  approved  on  the 
basis  of  the  loading  bays  that  will  be  including  elsewhere  in 
the  Project.   In  addition,  the  maximum  allowable  parking 


-  44  - 


spaces  must  be  increased  to  accommodate  the  portion  of  the  new 
parking  garage  beneath  the  Southern  Retail  Component  that  will 
occur  within  the  boundaries  of  the  Urban  Renewal  Area. 

The  Authority  finds  (i)  that  by  accommodating  the  Project 
and  its  uses  and  program,  these  proposed  changes  to  the  Plan 
will  further  the  objective  of  the  Urban  Renewal  Plan  to 
encourage  intensive  new  development  that  will  provide  a 
stimulus  for  economic  growth  in  the  district  and  will  aid  in 
reversing  the  economic  decline  of  the  older  commercial  sector 
of  the  City;  and  (ii)  that  the  proposed  changes  will  not 
substantially  or  materially  alter  or  change  the  Plan. 

An  appropriate  vote  of  the  Authority  authorizing  these 
changes  is  attached. 
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11.   CONCLUSION. 

WHEREAS,  the  Authority  gave  due  notice  of  a  public 
hearing  to  be  held  at  City  Hall  on  June  15,  1989,  to  consider 
the  Development  and  DIP  Plan  to  determine  the  manner  in  which 
Articles  3-1A,  38,  26A  and  26B  of  the  Code  should  be  applied 
to  the  Development  and  DIP  Plan  to  consider  the  approval  of 
certain  conveyances  to  the  Applicant  and  the  recommendation  of 
the  final  designation  of  the  Applicant  as  developer  for  such 
parcels,  and  the  approval  of  certain  other  documents  including 
the  Cooperation  Agreement  and  DIP  Agreement.   At  the  public 
hearing,  the  Authority  heard  extensive  testimony  from 

approximately  witnesses.   The  Authority  considered  

exhibits  submitted  by  the  Applicant  at  the  public  hearing. 
The  Authority  also  considered  written  comments  from 

.   The  Authority  closed  the  public  hearing  and  the 

public  record  on  this  application  on  ,  1989. 

Without  limiting  the  foregoing  findings  and 

determinations  in  this  Resolution,  the  Authority  makes  the 

following  summary  findings: 

Although  the  Development  and  DIP  Plan  indicates  that 
exceptions  for  skyplane  setbacks  may  be  required,  the 
Authority  finds  that  the  towers  will  be  set  back  as  far 
as  possible  from  the  street  walls  of  Washington  and 
Summer  Street  and  the  setbacks  provided  will  minimize 
shadow  impacts,  provide  air  and  light  exposure  and 
prevent  excessive  wind  conditions; 

The  Authority  finds  that  the  Project  and  its  massing 
are  architecturally  compatible  with  the  surrounding  area, 
and  the  design,  street  wall  continuity  and  height, 
display  window  areas,  setbacks,  floor  plates  and 
materials  of  the  Project  are  coordinated  to  be  consistent 
to  those  of  the  surrounding  neighborhood;  and,  provided 
that  the  necessary  exceptions  from  Section  38-19  of  the 
Code  and  any  other  exceptions  that  may  arise  out  of  the 
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further  development  of  the  design  within  the  general 
parameters  outlined  by  the  Development  and  DIP  Plan  are 
obtained  from  the  Board  of  Appeal,  the  Project  will 
comply  with  the  design  requirements  set  forth  in  Section 
36-19  of  the  Code; 

The  Authority  finds  that  as  a  result  of  the  year- 
long process  of  public  review,  the  continuing  community 
review  process,  the  ongoing  design  and  environmental 
reviews  under  Article  31  of  the  Code  and  the  Cooperation 
Agreement,  and  the  ongoing  review  under  MEPA,  numerous 
changes  have  been  made  in  the  Project;  and,  out  of  this 
public  review,  through  the  diligent  and  good  faith 
cooperation  of  the  Applicant,  a  Project  has  evolved  that 
will  greatly  further  the  best  interests  of  the  City  of 
Boston; 

The  Authority  finds  that  if  the  Development  and  DIP 
Plan  is  not  approved,  the  Hayward  Place  site  will 
continue  as  a  blighted,  decadent  and  open  area,  the 
problems  associated  with  the  design  of  Lafayette  Place 
will  continue  unremedied,  the  completion  of  the 
revitalization  of  the  "Combat  Zone"  will  be  delayed; 

The  Authority  finds  that  the  Applicant's  proposal 
for  a  Neighborhood  Business  Opportunities  Plan  satisfies 
the  requirements  of  Section  38-18.3  and  will  provide  a 
valuable  benefit  to  the  Chinatown  community  and  the 
Midtown  Cultural  District  as  a  whole; 

The  Authority  finds  that  the  Project's  proposal  for 
the  creation  of  12,000  square  feet  of  day  care  space 
complies  with  the  requirements  of  Section  38-18.4  of  the 
Code  and  will  be  a  valuable  benefit  to  the  Midtown 
Cultural  District  areas; 

The  Authority  finds  that  the  Project  responds  to  the 
objectives  of  Article  38  of  the  Code  and  the  Midtown 
Cultural  District  Plan  as  set  forth  in  Section  38-1  of 
the  Code  and  to  the  needs  of  the  communities  that 
comprise  the  Midtown  Cultural  District; 

The  Authority  finds  that  the  Project  will  provide  a 
balanced  mix  of  uses  to  the  Midtown  Cultural  District  and 
will  promote  balanced  growth  for  Boston  and  help  to 
prevent  overdevelopment  of  the  Financial  District  and 
Back  Bay;  the  Project  will  revitalize  the  Midtown  area  as 
a  retailing  center,  and  will  encourage  the  revitalization 
of  Midtown  as  the  City's  center  for  performing  and  visual 
arts  through  its  proposal  to  create  new  theaters  and 
cultural  facilities  for  the  City's  non-profit  arts 
community;  the  Project  will  protect  the  quality  of  life 
and  provide  for  the  expansion  of  the  thriving  Chinatown 
neighborhood  through  the  creation  of  employment  and 
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business  opportunities  and  the  establishment  of  a 
healthy,  mixed-use  economic  center  adjacent  to  Chinatown 
to  economically  support  such  expansion;  the  Project  will 
preserve  Boston's  historic  resources  and  open  spaces  by 
virtue  of  its  historic,  aesthetic  and  environmentally 
beneficial  qualities;  through  the  creation  of  day  care 
and  cultural  facilities,  proposed  improvements  to  the 
transportation  network  and  T-stations,  the  addition  of 
parking  for  use  by  local  cultural  activities  and 
neighborhood  residents,  and  the  general  enhancement  of 
the  pedestrian  environment  especially  along  the 
Washington  Street  Corridor,  the  Project  will  provide  new 
and  expanded  facilities  for  community  services;  and 
through  the  economic  revitalization  of  the  Midtown  area, 
the  Project  will  encourage  the  creation  of  a  new 
residential  neighborhood  downtown; 

The  Authority  finds  that  the  Development  and  DIP 
Plan  contains  all  of  the  Plan  Criteria  required  by 
Section  3-lA.a  and  Article  38  of  the  Code  and  all  of  the 
information  required  by  Articles  26A  and  26B  of  the  Code; 

The  Authority  finds  that  the  Development  and  DIP 
Plan  conforms  to  the  Midtown  Cultural  District  Plan,  and 
since  the  Midtown  Cultural  District  Plan  functions  as  the 
applicable  portion  of  the  general  plan  for  the  City  as  a 
whole,  the  Development  and  DIP  Plan  also  conforms  to  the 
general  plan  for  the  City  as  a  whole; 

The  Authority  finds  that  the  Applicant's  Public 
Benefits  Plan  complies  with  the  requirements  of  Section 
38-14.1  of  the  Code  and  the  Applicant's  Development  and 
DIP  Plan  and  the  Cooperation  Agreement  include  sufficient 
evidence  of  the  Applicant's  commitment  to  lease  or 
otherwise  transfer  such  theaters  for  such  use; 

The  Authority  finds  that  the  Project  complies  with 
the  Shadow  Criteria  contained  in  Section  38-16.1  of  the 
Code; 

The  Authority  finds  that  the  Project  complies  with 
the  requirements  of  Section  38-16.2  of  the  Code  and  Table 
B  thereto; 

The  Authority  finds  that  the  Transportation 
Component  of  the  DPIR  satisfies  the  requirements  of  the 
Transportation  Access  Plan  set  forth  in  Section  38-16.3 
of  the  Code; 

The  Authority  finds  that  although  there  will  be  some 
impacts  on  historic  buildings  resulting  from  the  Project, 
in  general,  the  Project  is  designed  and  arranged  to  limit 
and  minimize  such  impacts  in  accordance  with  Section  38- 
16.5  of  the  Code; 
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The  Authority  finds  that  the  Project  will  enhance 
the  pedestrian  environment  as  required  by  Section  36-14.6 
of  the  Code; 

The  Authority  finds  that  provided  a  favorable 
recommendation,  or  no  recommendation,  is  received  from 
the  Boston  Civic  Design  Review  Commission  prior  to  the 
expiration  of  the  Commission's  review  period,  the 
Authority  finds  that  the  Project  will  have  complied  with 
Section  38-16.7  of  the  Code; 

The  Authority  finds  that  the  Development  and  DIP 
Plan  is  in  substantial  accord  with  all  of  the  General 
Design  and  Environmental  Impact  standards  set  forth  in 
Section  38-16  of  the  Code  and  is  in  substantial  accord 
with  the  provisions  of  Sections  38-12,  38-14  and  38-16  of 
the  Code; 

The  Authority  finds  that  the  Project's  tower  heights 
of  approximately  438  feet  are  in  substantial  accord  with 
the  building  height  ranges  set  forth  in  Table  A  of 
Article  38  and  as  set  forth  in  Section  38-11.2  of  the 
Code; 

The  Authority  finds  that  it  is  consistent  with 

precedent  established  by  the  Authority  to  find  the 

heights  of  the  Project's  towers  in  substantial  accord 

with  the  requirements  of  Section  38-11  of  the  Code. 

The  Authority  finds  that  the  anticipated  FAR  for  the 
Project  of  10.5  is  in  substantial  accord  with  the  range 
of  FARs  established  by  Section  38-11  of  the  Code; 

The  Authority  finds  that  the  Development  and  DIP 
Plan,  the  DPIR,  and  other  documentation  submitted  to  the 
Authority  reflect  numerous  specific  positive  impacts  and 
benefits  to  be  provided  by  the  Project  including  the 
revitalization  of  the  Midtown  area,  improvements  to  the 
pedestrian  environment,  the  creation  of  affordable 
housing  and  job  opportunities,  the  construction  of 
cultural  and  day  care  facilities,  improvements  to  the 
transportation  network  and  MBTA  stations,  and  general 
fiscal  benefits  associated  with  the  construction  and 
operation  of  the  Project; 

The  Authority  finds  that  the  Project  will  be 
beneficial  to  the  Chinatown  and  surrounding  areas  because 
of  the  focus  of  many  of  the  Project's  benefits,  such  as 
affordable  housing  and  business  opportunities  programs, 
in  this  area;  and  the  Project  will  also  be  beneficial  to 
the  Boston  Common  and  Public  Gardens  by  providing  a  link 
from  the  Financial  District  and  areas  east  of  the  Project 
to  these  valuable  public  resource  areas; 


-  49  - 


The  Authority  finds  that  even  under  an  expanded 
definition  of  "neighborhood",  the  benefits  of  the  Project 
far  exceed  the  potential  detriments; 

Pursuant  to  Sections  3-lA.a,  38-12  and  26A-3.1  of 
the  Code,  the  Authority  finds  that  on  balance  nothing  in 
the  Development  and  DIP  Plan  will  be  injurious  to  the 
neighborhood  or  otherwise  detrimental  to  the  public 
welfare,  weighing  all  the  benefits  and  burdens,  including 
without  limitation,  those  factors  identified  in  Sections 
38-14  and  38-16  of  the  Code; 

The  Authority  finds  that  the  height  and  FAR  of  the 
Project  are  in  substantial  accord  with  the  maximum  height 
of  400  feet  and  FARs  within  a  range  of  10  to  14  under 
Section  38-11  and  Table  A  of  Article  38  of  the  Code  and 
exceptions  for  building  heights  and  FARs  exceeding  the 
building  heights  and  FARs  set  forth  in  Section  38-7  may 
be  granted  in  accordance  with  Section  6A-3  of  the  Code; 

The  Authority  finds  that  the  Development  and  DIP 
Plan  sets  forth  all  of  the  exceptions  that  are  currently 
anticipated  to  be  reguired  for  the  Project  and  the 
Authority  should  recommend  to  the  Board  of  Appeal  that 
these  exceptions,  and  any  other  exceptions  which  in  the 
discretion  of  the  Director  of  the  Authority  are  required 
for  construction  of  the  Project,  be  granted; 

The  Authority  finds  that  the  DIP  Agreement  submitted 
by  the  Applicant  adequately  sets  forth  all  of  the 
Applicant's  obligations  pursuant  to  Articles  26A  and  26B 
of  the  Code;  and 

The  Authority  finds  that  the  proposed  changes  to  the 
Bedford-West  Urban  Renewal  Plan  required  by  the  Project 
will  further  the  objectives  of  the  Plan,  will  aid  in 
reversing  the  economic  decline  of  the  older  commercial 
sector  of  the  City,  and  will  not  substantially  or 
materially  alter  or  change  the  Plan. 

Based  upon  the  evidence  received  at  the  public  hearing 

and  the  findings  summarized  above,  the  Authority  finds  and 

concludes  that  the  Project  is  critically  important  to  the 

revitalization  of  the  Midtown  Cultural  District  area;  that  the 

urban  design  elements  of  the  Project  are  consistent  with  the 

Midtown  context  of  the  Site  and  comply  with  the  objectives  of 

the  Midtown  Cultural  District  Plan;  that  the  Project  will  form 
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an  important  link  between  the  Tremont  Street  and  Boston  Common 
areas  and  the  Midtown  Cultural  District;  that  the  Project  will 
provide  a  balanced  mix  of  uses  to  the  Midtown  Cultural 
District  and  will  promote  balanced  growth  for  Boston  by 
directing  development  into  underutilized  parcels  and  helping 
to  prevent  over  development  of  the  Financial  District  and  Back 
Bay;  that  the  Project  will  be  especially  beneficial  to  the 
nearby  Chinatown  community  through  its  creation  of  affordable 
housing,  job  opportunities,  and  the  economic  revitalization  of 
the  Midtown  area;  and  that  the  Project  will  aid  the  City 
financially  by  generating  jobs,  by  helping  to  revitalize  the 
Midtown  area  as  a  retailing  and  cultural  center,  and  by 
providing  Boston  with  a  new  source  of  real  estate  tax  revenues 
and  linkage  funds. 

Based  upon  all  the  evidence,  the  Authority  further  finds 
and  concludes  that  the  Project's  Development  and  DIP  Plan 
satisfies  the  requirements  and  otherwise  complies  with 
Articles  3-1A,  38,  26A  and  26B. 

Based  upon  all  the  evidence,  the  Authority  finds  and 
concludes  that  the  Project's  Development  and  DIP  Plan 
"conforms  to  the  general  plan  for  the  City  as  a  whole." 

Based  upon  all  the  evidence,  the  Authority  weighs  this 
Project's  public  benefits  against  the  potential  detriments  and 
further  finds  and  concludes  that  the  Project's  Development  and 
DIP  Plan  is  not  "injurious  to  the  neighborhood  or  otherwise 
detrimental  to  the  public  welfare." 
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12.   RESOLVES. 

THEREFORE,  based  upon  all  of  the  evidence,  and  upon  the 
discussion  and  findings  set  forth  in  the  forgoing  Resolution, 
be  it  resolved  that: 

VOTED:     That  in  connection  with  the  Development  Plan  and 
the  Development  Impact  Project  Plan  for  Planned 

Development  Area  No.  ,  presented  at  a  public 

hearing  duly  held  at  the  offices  of  the  Boston 
Redevelopment  Authority  (the  "Authority")  on 
Thursday,  June  15,  1989,  and  after  consideration  of 
(a)  the  evidence  presented  at,  and  in  connection 
with,  the  hearing,  (b)  matters  discussed  in  a 

memorandum  dated  June  ,  1989,  from  the 

Authority's  staff  to  the  Authority,  and  (c)  the 
findings  of  the  Authority  set  forth  above,  which 
evidence,  memorandum  and  findings  are  incorporated 
herein  by  reference,  the  Authority  finds  that  said 
Development  Plan  and  Development  Impact  Project 
Plan  (1)  conforms  to  the  Midtown  Cultural  District 
plan  and  to  the  general  plan  for  the  City  of  Boston 
as  a  whole;  (2)  contains  nothing  that  will  be 
injurious  to  the  neighborhood  or  otherwise 
detrimental  to  the  public  welfare,  (3)  does 
adequately  and  sufficiently  satisfy  all  other 
criteria  and  specifications  for  a  Planned 
Development  Area  subdistrict,  as  set  forth  in 
Section  3-lA,  Article  38,  and  elsewhere  in  the 
Boston  Zoning  Code,  as  amended,  and  (4)  does 
adequately  and  sufficiently  satisfy  all  other 
criteria  and  specifications  for  a  Development 
impact  Project  Plan  as  set  forth  in  Articles  26A 
and  26B  of  the  Boston  Zoning  Code,  as  amended,  and 
further 


VOTED: 


VOTED: 


That  the  Authority  hereby  finds 
Development  Plan  and  Development 
Plan  for  Planned  Development  Are 
substantial  accord  with  the  prov 
38-12,  38-14  and  38-16  of  the  Bo 
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and  further 


That  the  Authority  hereby  finds  that  the  project 
described  by  the  Development  Plan  and  Development 
Impact  Project  Plan  for  Planned  Development  Area 

No.  ,  is  located  within  PDA-II  of  the  Midtown 

Cultural  District;  that  such  project  complies  with 
the  requirements  established  in  Section  38-18.4  of 
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the  Boston  Zoning  Code,  as  amended,  with  respect  to 
the  inclusion  of  day  care  facilities;  and  that  such 
project  is  in  substantial  accord  with  the 
provisions  of  Article  38  and  the  Boston  Zoning 
Code,  as  amended,  as  a  whole,  and  further 


VOTED: 


VOTED: 


That,  pursuant  to  the  provisions  of  Sections  3-1A, 
38-12,  and  26-3  of  the  Boston  Zoning  Code,  as 
amended,  the  Authority  hereby  approves  the 
Development  Plan  and  the  Development  Impact  Project 
Plan  for  Planned  Development  Area  No.     .   Said 
Plans  are  embodied  in  a  written  document  entitled 
"Development  Plan  and  Development  Impact  Project 
Plan  for  Planned  Development  Area  No.     "  dated 
1989,  consisting  of 


pages  of 


text  and  tables  plus  attachments  designated 

exhibits  through  ;  copies  of  said  documents 

shall  be  filed  in  the  Office  of  the  Director  of  the 
Authority,  and  further 


The  Authori 
Authority  t 
for  its  app 
Development 
Development 
Development 
parcels  of 
Development 
Plan  for  Pi 
further 


ty  hereby  authorizes  the  Director  of  the 
o  petition  the  Boston  Zoning  Commission 
roval  of  said  Development  Plan  and 
Impact  Project  Plan  for  Planned 

Area  No.  and  for  a  Planned 

Area  subdistrict  designation  of  the 
land  which  are  the  subject  of  the 

Plan  and  Development  Impact  Project 
anned  Development  Area  No. ,  and 


VOTED: 


VOTED 


That  the  Authority  hereby  authorizes  the  Director 
to  execute,  in  the  name  and  on  behalf  of  the 
Authority,  the  Development  Impact  Project  Agreement 
between  Boston  Crossing  Limited  Partnership  and  the 
Boston  Redevelopment  Authority  in  substantially  the 
form  attached  hereto  as  Exhibit   _,  with  such 
changes  as  the  Director  determines  to  be  necessary 
or  desirable,  his  execution  thereof  to  be 
conclusive  evidence  of  such  determination.   Copies 
of  said  document  as  executed  shall  be  filed  in  the 
Offices  of  the  Authority,  and  further 

The  Authority  hereby  authorizes  the  Director  to 
execute,  in  the  name  and  on  behalf  of  the 
Authority,  a  Cooperation  Agreement  among  Boston 
Crossing  Limited  Partnership,  the  Boston 
Redevelopment  Authority  and  the  Boston 
Transportation  Department,  substantially  in  the 
form  attached  hereto  as  Exhibit   _,  with  such 
changes  as  the  Director  determines  to  be  necessary 
or  desirable,  his  execution  thereof  to  be 
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conclusive  evidence  of  such  determination.  Copies 
of  said  document  as  executed  shall  be  filed  in  the 
Offices  of  the  Authority,  and  further 

VOTED:     That  the  Authority  hereby  authorizes  the  Director, 
in  his  discretion  to  certify  in  the  name  of  the 
Authority  (i)  that  the  plans  to  be  submitted  to  the 
Commissioner  of  the  City  of  Boston  Inspectional 
Service  Department  are  in  conformity  with  the 
approved  Development  Plan  and  Development  Impact 

Project  Plan  for  Planned  Development  Area  No.  

and  (ii)  that  Boston  Crossing  Limited  Partnership 
has  entered  into  an  agreement  with  the  Boston 
Redevelopment  Authority  and  the  Neighborhood 
Housing  Trust,  for  the  purpose  of  securing  a 
Development  Impact  Project  Exaction  and  has 
otherwise  complied  with  the  Development  Impact 
Project  Requirements  set  forth  in  Sections  26A-3 
and  26B-3  of  the  Boston  Zoning  Code,  as  amended, 
provided  that,  no  certifications  shall  be  made 
unless  assurances  reasonably  satisfactory  to  the 
Director,  are  exhibited  on  the  FPIR  that  the  area 
of  the  Boston  Common  shaded  beyond  the  two-hour 
limit  described  in  §  38-16.1  of  the  Code  does  not 
exceed  one  acre  for  the  class  of  projects  described 
in  §  38-16.1  therein,  and  further 

VOTED:     That  the  Authority  hereby  authorizes  the  Director 
to  execute,  in  the  name  and  on  behalf  of  the 
Authority,  such  documents  and  to  take  such  other 
actions  as  the  Director  shall  deem  appropriate,  to 
allow  for  the  development  of  the  Project,  and 
further 
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Plan  Agreement  with  the  Boston  Transportation 
Department,  and  a  Boston  Resident  Construction 
Employment  Plan,  a  Memorandum  of  Understanding,  a 
First  Source  Agreement  and  other  necessary 
agreements  with  the  Mayor's  Office  of  Jobs  and 
Community  Services;  and  (4)  that  final  plans  for 
the  Project  incorporate  mitigation  measures  deemed 
necessary  and  approved  by  the  Director  of  the 
Authority  to  minimize  any  adverse  environmental 
impacts.   The  Authority  hereby  authorizes  the 
Director,  in  his  discretion,  to  certify  to  the 
Board  of  Appeal  that  the  exceptions  requested  are 
in  conformity  and  are  consistent  with  the 
Development  Plan  and  Development  Impact  Project 
Plan  and,  following  commencement  of  construction, 
to  certify  in  his  discretion  to  the  Commissioner  of 
Inspectional  Services  that  work  within  the  Planned 
Development  Area  has  been  commenced  and  is 
diligently  proceeding,  and  further 

VOTED:     That  the  Director  be  authorized  to  certify  to  the 
Commissioner  of  Inspectional  Services  within  30 
days  of  receipt  of  one  copy  of  each  plan,  drawing 
or  specifications  filed  with  the  Commissioner  in 
connection  with  a  building  permit  application  filed 
on  the  Proposed  Project,  that  the  Proposed  Project 
complies  with  applicable  provisions  of  Articles 
26A,  26B,  31,  38,  and  28,  but  as  to  Article  28 
only,  the  Director  shall  not  so  certify  unless  a 
favorable  recommendation  or  no  recommendation  is 
received  from  the  Boston  Civic  Design  Commission, 
prior  to  the  expiration  of  such  Commission's  sixty 
day  review  period,  and  further 


VOTED: 


That  the  Authority  hereby  authorizes 
in  his  discretion,  to  execute,  in  the 
behalf  of  the  Authority,  a  Preliminar 
Determination  with  respect  to  the  Dra 
Impact  Report  for  the  Project,  and  a 
Determination  with  respect  to  the  Fin 
Impact  Report  for  the  Boston  Crossing 
completion  of  the  review  by  the  Autho 
Draft  and  Final  Project  Impact  Report 
Boston  Crossing  Project  pursuant  to  S 
and  31-5.6  respectively  of  the  Code, 
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and  further 


VOTED 


That  the  Authority  recommends  to  the  Real  Property 
Board  that  a  finding  be  made  by  the  Real  Property 
Board  that  the  parcels  (as  defined  below)  are  no 
longer  required  for  the  purposes  of  Chapter  474  of 
the  Acts  of  1946,  as  amended,  and  that  the 
applicant  be  designated  as  the  developer  of  the 
parcels . 
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VOTED:     That  the  Authority  hereby  accepts  the  delegation 
and  authorization  to  be  made  by  the  Public 
Facilities  Commission  to  act  as  agent  for  and  on 
behalf  of  such  Commission  to  facilitate  and 
implement  the  Project  and  to  take  any  and  all 
actions  deemed  necessary  and  appropriate  to 
implement  such  Project  including  authority  to 
negotiate  and  sign  the  Sale  and  Construction 
Agreement  on  behalf  of  the  Public  Facilities 
Commission,  to  implement  the  terms  of  the  Sale  and 
Construction  Agreement  on  behalf  of  the  Public 
Facilities  Commission  and  to  agree  on  behalf  and  in 
the  name  of  the  Public  Facilities  Commission  on 
amendments  to  such  Sale  and  Construction  Agreement, 
to  recommend  final  designation  of  a  developer  of 
the  parcels  to  be  conveyed  pursuant  to  said 
Agreement  and  to  exercise  all  powers  and  functions 
of  the  Public  Facilities  Commission  with  respect  to 
the  parcels  to  be  conveyed  following  the  delivery 
of  the  executed  Sale  and  Construction  Agreement  and 
deeds,  and  further 

VOTED:     That  the  Authority  hereby  authorizes  the  Director 
to  execute  and  to  implement,  in  the  name  and  on 
behalf  of  the  Authority,  a  Sale  and  Construction 
Agreement  among  Boston  Crossing  Limited 
Partnership,  the  City  of  Boston,  acting  by  and 
through  the  Public  Facilities  Commission,  and  the 
Boston  Redevelopment  Authority,  substantially  in 

the  form  attached  hereto  as  Exhibit  ,  with  such 

changes  as  the  Director  determines  to  be  necessary 
or  desirable,  his  execution  thereof  to  be 
conclusive  evidence  of  such  determination.   Said 
document  shall  be  on  file  in  the  Offices  of  the 
Authority,  and  further 

VOTED:     That  the  Authority  recommends  to  the  City  of 

Boston,  acting  by  and  through  its  Public  Facilities 
Commission,  the  final  designation  of  Boston 
Crossing  Limited  Partnership  as  developer  of  the 
parcels  set  forth  below.   Said  designation  is 
subject  to  compliance  with  the  Designation 
Conditions  set  forth  in  the  attached  Sale  and 
Construction  Agreement  and  the  continued  design 
review  and  approval  of  developer's  plans  by  the 
Authority.   The  Authority  further  recommends  the 
conveyance  by  the  City,  acting  by  and  through  its 
Public  Facilities  Commission,  to  Boston  Crossing 
Limited  Partnership  or  a  permitted  transferee  of 
the  Applicant  as  provided  in  the  Sale  and 
Construction  Agreement,  of  the  following  parcels 
and  interests  (the  "Parcels"),  subject  to  the  terms 
and  conditions  of  the  Sale  and  Construction 
Agreement:   The  Hayward  Parcel,  Avenue  de  Lafayette 
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Parcel,  the  Cornice  Parcel,  and  the  Garage 
Interests  and  Retail  Interests,  all  as  more 
particularly  described  in  the  Sale  and  Construction 
Agreement,  and  further 

VOTED:     That  the  following  votes  and  determinations  with 

respect  to  the  Bedford-West  Urban  Renewal  Plan,  as 
amended,  be  adopted: 

1.  That  Section  60  3  of  the  Plan  be  amended  to 
delete  the  portion  of  Section  603  that  reads 
"Parking:  Maximum  700  spaces  if  adjacent  Hayward 
Place  garage  is  removed"  and  to  substitute  in  place 
thereof  "Parking:  Maximum  spaces". 

2.  That  the  Project's  retail,  commercial, 
parking,  restaurant,  day  care,  museum  and  athletic 
facility,  and  any  other  uses  allowed  as  of  right  or 
by  exception  under  Article  38  of  the  Code,  as 
amended,  shall  be  permitted  uses  within  the 
Bedford-West  Urban  Renewal  Project  Area  and  the 
Authority  finds  such  uses  to  be  consistent  with  the 
objectives  of  the  Bedford-West  Urban  Renewal  Plan. 

3.  That  although  no  off-street  loading  bays 
are  located  within  the  boundaries  of  the  Urban 
Renewal  Project,  the  off-street  loading  needs  of 
the  Project  will  be  met  adequately  in  accordance 
with  Section  602(B)  of  the  Plan  by  the  construction 
of  seven  new  subsurface  loading  docks  on  the 
Hayward  Parcel  and  by  the  existing  loading  docks  on 
the  Al-Jordan  Parcel. 

4.  That  these  modifications  are  minor 
modifications  which  do  not  substantially  or 
materially  alter  or  change  the  Plan. 

5.  That  these  minor  modifications  will  not 
result  in  significant  damage  to  or  impairment  of 
the  environment  and  further  and  that  all 
practicable  and  feasible  means  and  measures  have 
been  taken  and  are  being  utilized  to  avoid  and 
minimize  damage  to  the  environment. 

6.  That  all  other  provisions  of  said  Plan  not 
inconsistent  herewith  be  and  hereby  are  continuing 
in  full  force  and  effect. 

7 .  That  the  Plan  has  been  reviewed  by  the 
Authority  and  has  been  found  to  conform  to  the 
objectives,  plan  and  priorities  established  in  the 
Workable  Program  for  Community  Improvement. 
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8.  That  the  major  land  uses,  major 
circulation  system,  and  major  public  uses  and 
facilities  shown  in  the  Plan  conform  to  those  in 
the  general  plan  for  the  development  of  the 
locality  as  a  whole. 

9.  The  Authority  hereby  authorizes  the 
Director  to  proclaim  by  certificate  this  minor 
modification  of  the  Plan  in  accordance  with  the 
provisions  of  the  Urban  Renewal  Handbook  RHM 
7207.1 . 
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Development  Plan 

and 
Development  Impact  Project  Plan 

for 
Planned  Development  Area  No. 

Boston  Crossing 
Boston,  Massachusetts 

June  15,  1989 

Introduction 

The  following  constitutes  the  Development  Plan  and 
the  Development  Impact  Project  Plan  for  the  development 
of  Planned  Development  Area  No.   _,  Boston  Crossing, 
Boston,  Massachusetts  (the  "Site")  and  the  construction 
of  the  improvements  described  herein  (the  "Project"). 
In  accordance  with  Section  3-1A  and  Articles  26A  and  26B 
of  the  Boston  Zoning  Code,  this  Development  Plan  and 
Development  Impact  Project  Plan  sets  forth  information 
about  the  Project  including  the  proposed  location  and 
appearance  of  structures,  open  spaces  and  landscaping, 
proposed  uses  of  the  area,  densities,  projected  number 
of  employees,  proposed  traffic  circulation,  parking  and 
loading  facilities,  access  to  public  transportation  and 
proposed  dimensions  of  structures.   Also,  in  accordance 
with  Section  38-14  of  the  Boston  Zoning  Code,  this 
Development  Plan  and  Development  Impact  Project  Plan 
sets  forth  a  plan  for  public  benefits  consistent  with 
the  Midtown  Cultural  District  Plan. 

This  Development  Plan  and  Development  Impact 

Project  Plan  consists  of  pages  of  text  and  tables 

plus  Exhibits  A  through  G.   All  references  to  the 
Development  Plan  and  Development  Impact  Project  Plan 

contained  herein  shall  pertain  only  to  such  pages 

and  Exhibits. 


II .   Developer 


"The  developer  of  the  Project  is  Boston  Crossing 
Limited  Partnership,  a  Massachusetts  limited  partnership 
(the  "Developer").   The  address  of  and  contact  persons 
for  the  Developer  are: 

Boston  Crossing  Limited  Partnership 
Campeau  Massachusetts,  Inc.,  General  Partner 
One  Avenue  de  Lafayette 
Boston,  Massachusetts   02111 
(617)  367-1800 

Contact  persons:   Mr.  Lenard  B.  McQuarrie 

Mr.  Carl  Geupel 


III.   Architects 


The  Architects  for  the  Project  are: 

Skidmore,  Owings  &  Merrill 

220  East  42nd  Street 

New  York  New  York  10017 

(212)  309-9525 

Contact  Persons:   David  Childs ,  Design  Partner 

Karen  Alschuler,  Planning  Partner 

and 

RTKL  Associates,  Inc. 

400  East  Pratt  Street 

Baltimore,  Maryland   21202 

(301)  528-8600 

Contact  Person:   George  Pillorage 

IV.   Description  of  Planned  Development  Area 

The  site  consists  of  the  Al-Jordan  Parcel,  the 
Lafayette  Retail  Parcel,  the  Avenue  de  Lafayette  Parcel, 
the  Hayward  Parcel  and  the  Cornice  Parcel;  the  Hayward 
Parcel  includes  certain  subsurface  areas  in  a 
reconfigured  Harrison  Avenue  Extension  and  Hayward 
Place.   The  site  is  described  in  Exhibit  A  and  shown  on 
the  plans  included  as  Exhibit  A-l.   The  site  contains 
approximately  7.5  acres.   The  site  is  bounded  generally 
by  Washington  Street,  Summer  Street,  Chauncy  Street, 
Avenue  de  Lafayette,  and  a  reconfigured  Harrison  Avenue 
Extension  and  Hayward  Place. 

V.   General  Description  of  Proposed  Development  and  Proposed 
Uses 

The  Boston  Crossing  development  (the  "Project") 
planned  by  the  Developer  is  a  mixed-use  development  with 
approximately  1,425,000  square  feet  of  retail  space, 
1,450,000  square  feet  of  office  space  and  an  additional 
700  to  900  subsurface  parking  spaces.   Other  uses 
include  proposed  museum  space,  an  athletic  club  and 
restaurants  as  further  described  in  Exhibit  E.   Day  care 
will  be  provided  as  required  by  Section  38-18.4  of  the 
Boston  Zoning  Code. 

The  Project  will  include  a  rebuilt  Jordan  Marsh 
department  store  at  the  northern  end  of  the  site  that 
will  tie  into  a  rebuilt  and  enlarged  specialty  retail 
center  not  to  exceed  six  levels  where  the  Lafayette 
Place  Retail  Center  is  now  located.   An  office  structure 
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will  be  located  above  Jordan  Marsh  accessed  via  a 
street-level  entrance  on  Summer  Street  and  a  second- 
level  office  lobby. 

A  five-story,  full-service  department  store, 
presently  anticipated  to  be  Bloomingdale ' s ,  will  anchor 
the  southern  end  of  the  site.   The  new  parking  garage 
will  be  located  below  this  department  store  and  a  second 
office  structure,  designed  to  complement  the  proposed 
Commonwealth  Center  development  on  the  other  side  of 
Washington  Street,  will  be  constructed  above  the 
department  store  at  such  time  as  the  Developer 
determines  that  the  market  will  support  such 
development . 

The  Project  will  be  separated  into  different  legal 
components  for  each  of  such  principal  uses:   the  North 
Retail  Component,  North  Office  Component,  Central  Retail 
Component,  South  Garage  Component,  South  Retail  Component 
and  South  Office  Component. 

vi .   Proposed  Location  and  Appearance  of  Structures 

The  proposed  location  and  appearance  of  the 
structures  will  be  as  shown  on  the  plans  listed  on 
Exhibit  B  (the  "Project  Plans").   The  Project  Plans  are 
subject  to  further  design  review  and  refinement  by  the 
Authority  in  accordance  with  the  Design  Review 
Procedures  set  forth  in  a  Sale  and  Construction 
Agreement  to  be  entered  into  by  the  City,  the  Authority 
and  the  Developer.   The  Project  Plans,  as  they  may  be  so 
modified,  are  incorporated  herein  by  reference. 

The  Project  will  apply  brick,  granite,  glazing  and 
precast  concrete  building  materials  in  a  variety  of 
colors  that  will  be  compatible  with  surrounding 
buildings.   The  Developer  will  work  with  the  Authority 
through  the  design  review  process  to  ensure  that  the 
architecture,  signage,  and  street  scape  design  are 
consistent  with  the  guidelines  for  Downtown  Crossing  and 
the  Midtown  Cultural  District. 

VII .   Estimated  Construction  Time 

Construction  activity  is  expected  to  commence 
within  two  years  after  the  closing  of  financing  for  the 
construction  of  the  Phase  I  Improvements  consisting  of 
the  South  Garage  Component,  South  Retail  Component  and 
the  westerly  side  of  the  North  Retail  Component,  within 
three  years  after  the  closing  of  financing  for  the 
construction  of  the  Phase  II  Improvements  consisting  of 
the  Central  Retail  Component  and  the  easterly  side  of 
the  North  Retail  Component  and  six  months  after  one-half 
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of  the  tenant  space  in  the  North  Retail  Component  has 
been  pre-leased;  provided  that  all  initial  building 
permits  and  other  required  permits  have  been  issued  and 
all  other  prerequisites  have  been  satisfied.   Subject  to 
unforeseen  delays,  the  construction  period  for  the 
Project,  with  the  exception  of  the  South  Office 
Component,  is  expected  to  last  approximately  five  years. 

VIII.   Projected  Number  of  Employees 

It  is  estimated  that  the  Project  will  generate 
approximately  6750  construction  jobs.  Once  construction 
is  completed,  the  Project  will  provide  an  estimated 
11,000  permanent  jobs. 

IX.   Development  Impact  Project  Contribution 

The  Project  is  a  "Development  Impact  Project"  under 
Sections  26A  and  26B  of  the  Boston  Zoning  Code  and,  as 
required  thereunder,  the  Developer  will  enter  into  a 
Development  Impact  Project  Agreement  (the  "DIP 
Agreement")  with  the  Boston  Redevelopment  Authority  (the 
"Authority")  and  the  Neighborhood  Housing  Trust.   Under 
Sections  26A  and  26B  and  the  DIP  Agreement,  the 
Developer  shall  be  responsible  for  making  a  Development 
impact  Project  Contribution  (the  "DIP  Contribution")  and 
a  Jobs  Contribution  Grant  (the  "Jobs  Contribution")  with 
regards  to  the  Project. 

The  DIP  Contribution  may  be  made,  at  the 
Developer's  option,  by  (i)  the  payment  by  the  Developer 
of  a  sum  of  money,  payable  at  the  times  and  in  the 
manner  and  under  the  conditions  specified  in  the  DIP 
Agreement  (referred  to  in  Section  26A-3  of  the  Boston 
Zoning  Code  as  the  "Housing  Contribution  Grant"),  (ii) 
by  the  creation  of  low  and  moderate  income  housing  units 
at  a  cost  equal  to  the  amount  of  the  Housing 
Contribution  Grant  and  under  the  conditions  specified  in 
the  DIP  Agreement  (referred  to  in  said  Section  26A-3  as 
the  "Housing  Creation  Option")  or  (iii)  a  combination  of 
items  (i)  and  (ii)  above. 

The  Developer  intends  to  elect  to  make  its  DIP 
Contribution  by  means  of  the  Housing  Creation  Option. 
More  specifically,  the  Developer  intends  to  make 
available  the  amounts  which  would  be  payable  as  the 
Housing  Creation  Grant  for  each  of  the  North  Retail 
Component,  North  Office  Component,  Central  Retail 
Component,  South  Retail  Component  and  South  Office 
Component  of  the  Project  either  as  (a)  all  or  part  of 
the  net  present  value,  calculated  in  accordance  with  the 
Housing  Creation  Regulations  adopted  by  the  Authority 
pursuant  to  Section  26A-2.3.(a)  of  the  Zoning  Code,  as 
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and  when  construction  of  each  such  separate  component 
commences  pursuant  to  a  building  permit  or  partial 
building  permit  issued  therefor,  or  (b)  in  seven  equal 
annual  installments,  calculated  in  accordance  with  such 
Housing  Creation  Regulations,  payable  with  respect  to 
each  Component  beginning  as  and  when  each  separate 
Component  comences  pursuant  to  a  building  permit  or  a 
partial  building  permit  issued  therefore.   Payments 
shall  be  to  the  development  entity  or  entities  to  be 
formed  for  the  purpose  of  undertaking  two  separate 
affordable  housing  developments  on  Parcels  A,  B  and  C  of 
the  South  Cove  Urban  Renewal  Area,  with  accessory 
parking  and  supportive  community  facilities  (the 
"Affordable  Housing  Projects").   Such  funds  shall  be 
paid  in  escrow  to  the  Authority  or  the  Neighborhood 
Housing  Trust  to  be  made  available  in  the  form  of  loans 
to  and/or  contributions  to  the  capital  of  such 
development  entity  or  entities  in  proportion  to  the 
total  amount  approved  by  the  Authority  and  the 
Neighborhood  Housing  Trust  for  application  to  each  such 
Affordable  Housing  Project,  and  the  right  to  repayment 
of  such  loans  or  capital,  as  the  case  may  be,  shall  be 
assigned  by  the  Developer  to  the  Authority  or  the 
Neighborhood  Housing  Trust,  as  may  be  agreed  upon  by 
such  governmental  agencies. 

Contingencies  to  the  making  and  continuation  of 
such  Housing  Creation  Option  election  are  more 
specifically  addressed  in  the  DIP  Agreement,  but  shall 
include,  without  limitation,  the  following:  (i)  approval 
of  a  housing  creation  proposal  by  the  Authority  and  the 
Neighborhood  Housing  Trust,  and  (ii)  adherence  by  the 
developers  of  the  Affordable  Housing  Projects  to  a 
reasonable  timetable  for  obtaining  financing  for,  and 
the  commencement  of  construction  of,  the  Affordable 
Housing  Projects. 

Should  the  Developer  be  unable  to  proceed  with  the 
Affordable  Housing  Projects,  the  Developer  may  pursue 
other  opportunities  under  the  Housing  Creation  Option 
and/or  pay  the  Housing  Opportunity  Contribution  all  as 
shall- be  in  accordance  with  Article  26A  of  the  Zoning 
Code. 

As  required  under  Article  26B  of  the  Zoning  Code, 
and  as  required  by  the  DIP  Agreement,  the  Developer 
shall  also  be  responsible  for  making  a  Jobs  Contribution 
with  respect  to  each  element  of  the  Project  as  and  when 
construction  of  each  such  separate  element  commences 
pursuant  to  a  building  permit  or  partial  building  permit 
issued  therefor,  in  the  manner  and  under  the  conditions 
specified  in  the  DIP  Agreement.   The  Developer  intends, 
subject  to  the  approval  of  the  Mayor's  Office  of 
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Community  Jobs  and  Services  and  the  Neighborhood  Jobs 
Trust,  to  use  all  or  part  of  its  its  Jobs  Contribution 
as  a  Jobs  Creation  Contribution  for  jobs  training  and 
language  programs,  including  the  following: 

a)  The  establishment  of  a  Retail  Jobs  Academy  in 
conjunction  with  the  Authority  and  the  Office 
of  Jobs  and  Community  Services,  to  train 
entry-level  retail  workers.   The  Project  is 
expected  to  generate  approximately  4,000 
positions  in  retailing. 

b)  Funding  and  organization  of  English  as  a 
Second  Language  Programs  in  conjunction  with 
the  Chinatown  Neighborhood  Council  Social 
Services  Subcommittee. 

c)  Funding  for  the  Women  in  Building  Trades  pre- 
apprenticeship  construction  training  program. 

d)  Expansion  of  the  existing  training  curriculum 
offered  by  the  Boston  Jobs  Academy  and 
continuation  of  bi-monthly  programs  already 
initiated  at  Jordan  Marsh  in  conjunction  with 
the  Academy  on  "retailing  as  a  career"  and 
"making  your  image  successful." 

If  a  building  permit  or  partial  building  permit  is 
not  issued  for  the  Project  or  any  separate  element  of 
the  Project,  or  if  the  Project  or  any  separate  element 
of  the  Project  is  abandoned  prior  to  commencement  of 
substantial  construction  thereof  after  a  building  permit 
or  partial  building  permit  therefor  has  been  issued,  or 
if  for  any  reason  a  building  permit  or  partial  building 
permit  for  the  Project  or  any  separate  element  of  the 
Project  has  lapsed  prior  to  commencement  of  substantial 
construction  thereof,  then  the  Developer  shall  have  no 
responsibility  for  any  DIP  Contribution  or  Jobs 
Contribution  with  respect  to  the  Project  or  such 
element,  as  the  case  may  be. 
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X .   Building  Dimensions 

It  is  proposed  that  the  Project  components  will 
have  the  following  approximate  building  heights  and 
areas  : 

Height1   Gross  Square  Feet2 

North  Office  Component 

Jordan  Marsh  Component 

Central  Retail  Component 

South  Garage  Component 

South  Retail  Component 

South  Office  Building 

The  areas  allocated  for  project  uses  are  described  more 
fully  in  Exhibit  E.   The  design  will  be  further  developed 
during  the  Development  Review  Process  of  the  Authority 
under  Article  31  of  the  Code. 

The  heights  of  the  North  and  South  Office  Buildings  are  in 
substantial  accord  with  the  maximum  building  height  range 
of  155  feet  to  400  feet  in  Section  38-12  of  the  Code. 

The  current  design  of  the  Project  improvements  is  as  shown 
on  the  Project  Plans. 

XI .   Proposed  Traffic  Circulation 

The  roadways  providing  east-west  local  access  to  and 
from  the  site  are  Stuart/Kneeland  Streets,  Boylston 
Street,  Essex  Street  (eastbound  only),  Avenue  de  Lafayette 
(westbound  only  to  Harrison  Avenue  Extension),  Bedford 
Street  (westbound  only)  and  Summer  Street.   The  roadways 
providing  north-south  local  access  to  and  from  the  site 
are  Surface  Artery,  Kingston  Street  (southbound  only) 


^-Height  is  calculated  in  accordance  with  the  definition  of 
"height  of  buildings"  in  Section  2-1(23)  of  the  Boston  Zoning 
Code. 

2Gross  Square  Feet  is  calculated  in  accordance  with  the 
definition  of  "floor  area,  gross"  in  Section  2-1  (21)  of  the 
Boston  Zoning  Code,  including  without  limitation  the 
exclusion  of  shafts,  voids,  atria  and  similar  non-floor 
areas.   The  additional  700  to  900  subsurface  parking  spaces 
are  not  included  in  Gross  Square  Feet  or  FAR  calculations. 
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Chauncy  Street  (northbound  only  except  between  Bedford 
Street  and  Avenue  de  Lafayette),  Harrison  Avenue/Harrison 
Avenue  Extension  (southbound  only),  Washington  Street 
(northbound  only  to  the  auto-restricted  zone)  and  Tremont 
Street  (southbound  only). 

To  improve  westbound  traffic  flow  in  the  area,  the 
Developer  proposes  to  widen  both  Harrison  Avenue  Extension 
and  Hayward  Place.   In  addition,  the  Developer  is 
currently  working  with  the  developers  of  Commonwealth 
Center,  the  Boston  Transportation  Department  and  the 
Authority  to  establish  road  alignments  that  will 
accommodate  westbound  traffic  from  Washington  Street  to 
Tremont  Street. 

A  great  majority  of  the  Project's  users  will  arrive 
by  public  transportation.  Improvements  to  the  Chinatown 
and  Downtown  Crossing  MBTA  Stations  will  strengthen  this 
tendency . 

Existing  pedestrian  access  to  the  Site  is  primarily 
from  West  Street.   The  Project  is  designed  to  mazimize 
entrances  and  connections  to  all  surrounding  districts. 
At  the  northwest  corner  of  the  Project,  major  entrances  to 
Jordan  Marsh  will  be  rebuilt.   an  entrance  on  the 
northeast  corner  of  the  site  at  Summer  Street  and  Chauncy 
Street  will  be  easily  accessible  to  pedestrians  walking 
from  the  Financial  District  on  Summer,  Arch  and  Hawley 
Streets.   Major  entrances  to  the  department  store  on  the 
southern  end  of  the  Site  will  also  be  featured  at  Avenue 
de  Lafayette,  Washington  Street  and  Avery  Street. 

The  Project  will  provide  for  pedestrian  passage 
through  the  Project  on  an  east/west  axis  with  Boston's 
existing  street  grid  in  the  area.   The  plans  include  an 
east-west  connection  between  west  street  and  Chauncy 
Street.   A  second  passageway  known  as  "Opera  Way"  will 
establish  a  two-story  a  passage  within  the  southern  retail 
building  between  the  corner  of  Avenue  de  Lafayette  and 
Harrison  Avenue  Extension  through  the  building  to 
Washington  Street  across  from  the  Opera  House.   Easements 
for  pedestrian  passage  will  be  available  to  pedestrians 
during  normal  retail  hours  of  the  facilities  within  which 
they  are  located. 

Off-street  truck  docks  will  be  designed  to  minimize 
the  impact  of  loading  and  unloading  activities  on  the 
local  traffic  circulation  system. 
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XII .   Parking  and  Loading  Facilities 

The  proposed  subsurface  parking  facility  will  provide 
an  estimated  an  additional  700  to  900  subsurface  parking 
spaces.   The  new  parking  facility  will  use  the  existing 
entrances  to  the  Lafayette  Place  garage  at  Chauncy  Street 
and  Avenue  de  Lafayette.   The  facility  will  be  managed  to 
emphasize  use  by  department  store  patrons  and  other 
shoppers.   As  described  more  fully  in  the  traffic  plans  to 
be  approved  by  the  Boston  Transportation  Department,  the 
Project  will  provide  reduced  rates  for  up  to  150  spaces 
between  the  hours  of  8:00  P.M.  and  7:00  A.M.,  preferential 
parking  rates  during  off-peak  hours,  and  establish  further 
reduced  rates  for  neighborhood  residents  who  desire  to 
park  in  the  garage  during  snow  emergencies  and  to 
facilitate  street  cleaning.   By  providing  off-peak  hours 
parking  in  conjunction  with  major  cultural  institutions, 
on-street  parking  demand  should  be  reduced  for  residents 
of  Chinatown.   Preferential  parking  will  be  provided 
solely  for  bona-fide  permanent  residents  of  Chinatown. 
Mass  transit  will  continue  to  serve  as  the  dominant 
transportation  mode  -  a  tendency  that  will  be  reinforced 
with  management  and  marketing  policies  as  well  as 
improvements  to  the  adjacent  MBTA  stations. 

It  is  anticipated  that  the  Project  will  have  up  to 
seven  subsurface  loading  docks  for  off-street  loading  and 
unloading  of  delivery  vehicles  on  the  Hayward  Parcel  to 
supplement  the  existing  subsurface  loading  docks  on  the 
Al-Jordan  Parcel.   Access  to  the  loading  area  will  be  from 
the  existing  entrance  on  Chauncy  Street  and  a  proposed  new 
entrance  on  Harrison  Avenue  Extension.   Sufficient  room 
for  truck  maneuvering  will  be  provided  internally. 

Tenant  delivery  vehicles  will  be  encouraged  to  use 
off-peak  hours. 

XIII.   Access  to  Public  Transportation 

The  Project  will  be  located  in  the  center  of  MBTA 
subway  and  trolley  lines.   Access  to  three  of  the  four 
lines"  (Red,  Green  and  Orange)  is  available  from  the  site. 
The  remaining  line  (Blue)  is  accessed  either  by  the  Orange 
Line  or  a  short  walk  to  state  street.   The  site  is  also 
within  one  stop  on  the  MBTA's  Red  line  of  South  Station, 
currently  a  multimodal  transporation  center  with  commuter 
rail  lines  to  the  south,  express  busses,  and  AMTRAK 
trains.   Express  busses  also  board  and  deboard  passengers 
with  destinations  west  of  the  City  at  a  bus  stop  on  nearby 
Otis  Street.   The  availability  of  these  public 
transportation  amenities  will  increase  transit  use  by 
patrons  of  the  retail  establishments  and  employees  of  the 
office  uses. 


-  9  - 


XIV.   Open  Spaces  and  Landscaping 

The  Proposed  Project  will  cover  virtually  the  entire 
site.   The  Developer  will  provide  streetscape  improvements 
such  as  planters,  benches,  public  art  and  vending-cart 
locations.   Sidewalk  improvements  along  Washington  Street 
will  include  paving,  street  lighting  and  other  materials 
consistent  with  guidelines  established  by  the  Midtown 
Cultural  District  Plan.   A  highly  finished  interior 
courtyard  will  be  skylit  at  the  intersection  of  the 
pedestrian  way  from  West  Street  to  Chauncy  Street  and  the 
cross  axis  connecting  Jordan  Marsh  and  the  southern  retail 
component.   Pedestrian  amenities  and  a  grand,  civic 
environment  will  enhance  the  space. 

XV.   Public  Benefits 

The  Developer  has  proposed  an  extensive  public 
benefits  package,  including  a  variety  of  innovative 
programs.   The  proposal  by  the  Developer  to  develop  two 
199-seat  black  box  theaters  and  to  provide  other  public 
benefits  is  contained  in  the  Plan  for  Public  Benefits 
under  Section  38-14  of  the  Code  included  as  Exhibit  C. 

XVI .   Environmental  Review 

The  Project  is  subject  to  the  development  review 
procedures  of  Article  31  of  the  Boston  Zoning  Code  as  well 
as  the  Massachusetts  Environmental  Policy  Act  ( "MEPA" ) .   A 
Project  Notification  Form  was  submitted  to  the  Boston 
Redevelopment  Authority  on  October  4,  1988,  and  amended  on 
January  23,  1989.   A  Scoping  determination  was  issued  by 
the  Boston  Redevelopment  Authority  on  April  12,  1989,  and 
a  Draft  Project  Impact  Report  was  submitted  by  the 
Developer  to  the  Boston  Redevelopment  Authority  on  May  12, 
1989. 

Notice  of  submission  of  a  change  to  a  previously 
filed  Environmental  Notification  Form  for  the  Project  was 
published  in  The  Environmental  Monitor  in  October,  1988.  A 
scoping  letter  was  issued  by  the  MEPA  Unit  on  . 

XVII.   Compliance  with  Approved  Drawings 

The  Developer  will  construct  the  Project  in 
accordance  with  the  Project  Plans,  as  such  plans  may  be 
modified  pursuant  to  the  Boston  Redevelopment  Authority's 
Development  Review  Requirements  under  Article  31  of  the 
Boston  Zoning  Code  with  respect  to  Schematic  Plans  and  in 
accordance  with  the  Design  Review  Procedures  described  in 
the  Sale  and  Construction  Agreement  with  respect  to  design 
development  drawings,  contract  drawings  and  changes. 
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XVIII.   Development  Review  Procedures 

All  design  plans  for  the  Project  are  subject  to 
ongoing  development  review  and  approval  by  the  Boston 
Redevelopment  Authority.   Such  review  will  be  conducted  in 
accordance  with  the  Boston  Redevelopment  Authority's 
Development  Review  Procedures  under  Article  31  of  the 
Boston  Zoning  Code,  and  in  accordance  with  the  Design 
Review  Procedures  described  in  the  Sale  and  Construction 
Agreement.   Final  working  drawings  and  specifications 
approved  by  the  Boston  Redevelopment  Authority  shall  be 
conclusively  deemed  to  be  in  conformity  with  this  Plan. 

XIX.   Zoning 

The  Site  is  located  in  the  Midtown  Cultural  District 
within  "PDA-II."   PDA-II  is  one  of  the  locations  in  which 
planned  development  areas  are  permitted  in  the  Midtown 
Cultural  District.   Upon  approval  by  the  BRA  and  the 
Zoning  Commission  of  the  PDA  zoning  designation,  the  Site 
will  be  designated  as  a  B-10-D  Overlay  District.   The  Site 
is  also  located  within  a  restricted  parking  district.   The 
Project  will  reguire  exceptions  and  conditional  use 
permits  from  the  Board  of  Appeal  for  various  Boston  Zoning 
Code  reguirements  under  the  procedures  set  forth  in 
Article  6A  and  Section  38-13  of  the  Boston  Zoning  Code. 
Exhibit  D  contains  a  list  of  zoning  requirements  for  which 
exceptions  and  conditional  use  permits  are  anticipated  at 
this  time.   Other  and  different  zoning  relief  may  be 
required  as  a  result  of  the  Development  Review  Process. 

XX.   Density 

The  Floor  Area  Ratio  ("FAR")  of  the  Project  is 
calculated  by  dividing  the  gross  floor  area  (as  previously 
defined)  of  the  buildings  which  will  be  located  on  the 
Site  by  the  lot  area  of  the  Site.   The  Developer  currently 
estimates  that  the  Project's  FAR  will  be  approximately 
10.4  and  in  no  event  will  exceed  10.5.   Section   38-11  of 
the  Boston  Zoning  Code  allows,  by  exception,  a  maximum  FAR 
of  14.   The  Developer  will  seek  an  exception  for  FAR  under 
Article  6A  and  Section  38-11  of  the  Boston  Zoning  Code. 

The  method  used  in  calculating  the  approximate  FAR  of 
the  Project  is  shown  on  Exhibit  E. 

XXIII.   Additional  Zoning  Provisions 

At  the  request  of  the  Developer  and  following  (a) 
receipt  by  the  Boston  Redevelopment  Authority  of  a 
certificate  from  the  Developer  that  the  work  on  the 
Project  has  commenced  and  is  diligently  proceeding  and  (b) 
a  finding  by  the  Director  of  the  Boston  Redevelopment 
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Authority  that  the  Project  has  commenced  and  is  diligently 
proceeding  in  accordance  with  this  Development  Plan  and 
Development  Impact  Project  plan,  the  Boston  Redevelopment 
Authority  shall  issue  to  the  Commissioner  of  the 
Inspectional  Services  Department  of  the  City  of  Boston  a 
certificate  pursuant  to  Article  6A,  Section  6A-1  of  the 
Boston  Zoning  Code  (a  "6A  Certificate")  stating  that  the 
work  within  the  PDA  has  commenced  and  is  diligently 
preceding.   This  certificate  shall  be  issued  as  provided 
for  in  Section  6A-1  of  the  Boston  Zoning  Code.   The 
approval  by  the  Boston  Redevelopment  Authority  of  this 
Development  Plan  or  the  issuance  by  the  Authority  of  the 
6A  Certificate  shall  be  conclusive  evidence  to  the 
Commissioner  of  the  Inspectional  Services  Department  that 
work  on  the  Project  is  diligently  proceeding. 

At  the  request  of  the  Developer  and  following  a 
finding  by  the  Director  of  the  Boston  Redevelopment 
Authority  that  the  Project  has  been  completed  in 
substantial  conformity  with  this  Development  Plan  and 
Development  impact  Project  Plan,  the  Boston  Redevelopment 
Authority  shall  issue  to  the  Developer  a  certificate 
stating  that  construction  work  under  the  building 
permit (s)  proceeded  continuously  to  completion.   The 
issuance  of  such  a  Certificate  by  the  Authority  shall  be 
conclusive  evidence  that  construction  work  under  the 
building  permit (s)  proceeded  continuously  to  completion. 

XXIV.   Permits 

In  addition  to  Article  31  development  review  and  the 
MEPA  process,  a  number  of  permits  and  approvals  are 
required  for  the  Project,  including  those  listed  on 
Exhibit  F  hereto. 

XXV.   Community  Participation 

The  Project  has  been  subject  to  extensive  review  by 
various  state  agencies,  community  organizations,  and 
public  interest  groups  in  the  Midtown  District  and 
Chinatown  during  the  past  nine  months.   A  list  of 
organizations,  agencies  and  groups  with  which  the 
Developer  has  met  and  discussed  the  Project  is  attached 
hereto  as  Exhibit  G.   The  public  has  been  provided  many 
opportunities  to  discuss  and  comment  upon  the  Project  and 
significant  changes  have  been  made  since  the  initial 
Project  design  in  response  to  community  suggestions  and 
concerns . 
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Exhibit  A 
Site  Description 
AL-JORDAN  PARCEL 


PARCEL  I 

ALL  that  certain  lot,  piece  or  parcel  of  land  with  the 
buildings  and  improvements  thereon,  situate,  lying  and  being 
in  the  City  of  Boston,  County  of  Suffolk  and  Commonwealth  of 
Massachusetts,  shown  at  Lot  l  on  a  plan  entitled  "Plan  of 
Land  in  Boston,  Massachusetts,"  dated  December  3,  1976,  by 
William  S.   Crocker,  Inc.,  Civil  Engineers  and  Surveyors, 
recorded  with  Suffolk  County  Registry  of  Deeds,  Book  8923, 
Page  571,  and   bounded  and  described  as  follows: 


WESTERLY 
NORTHERLY 

EASTERLY 

NORTHERLY 

WESTERLY 
NORTHERLY 

EASTERLY 

SOUTHERLY  " 

EASTERLY 

SOUTHERLY 


by  Washington  Street  two  hundred  seventy-two 
and  72/100  (272.72)  feet; 

by  Summer  Street  by  two  lines  measuring 
together  one  hundred  fifty  and  46/100  (150.46) 
feet; 

by  Lot  2  as  shown  on  said  plan  ninety  and 
56/100  (90.56)  feet; 

by  the  same  twenty-five  and  17/100  (25.17) 
feet; 

by  the  same  ninety  and  4  3/100  (90.43)  feet; 

again  by  said  Summer  Street  by  six  lines 
measuring  together  two  hundred  fifty-one  and 
47/100  (251.47)  feet; 

by  Chauncy  Street  by  two  lines  measuring 
together  two  hundred  forty-nine  and  62/100 
(249.62)  feet; 

by  the  northerly  sideline  of  the  former  Avon 
Street  eighty-six  and  95/100  (86.95)  feet; 

by  the  same  seven-one-hundredths  (7/100)  of  a 
foot;  and 

again,  by  the  same,  by  four  lines  measuring 
together  three  hundred  thirty-three  and  76/100 
(333.76)  feet; 


containing  107,817  square  feet  of  land,  more  or  less, 
according  to  said  plan. 
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Portions  of  said  Lot  1  comprise  registered  land  shown 
respectively  on  Land  Court  registration  plans  13646A,  15285A, 
and  19416A,  reference  for  title  to  the  same  being  made  to 
Certificate  of  Title  No.  87798,  issued  by  Suffolk  Registry 
District  of  the  Land  Court;  said  Lot  1  having  been  conveyed 
to  Al-Jordan  Realty  Corp.  by  deed  of  Alstores  Realty 
Corporation  dated  December  19,  1975  recorded  in  Suffolk 
Deeds,  Book  8842,  Page  243  and  filed  with  said  Registry 
District  as  Document  No.  326762. 

PARCEL  II 

All  that  parcel  of  land  with  the  buildings  thereon 
situate  and  now  numbered  15  and  17  on  Summer  Street  in 
Boston,  Suffolk  County,  Massachusetts,  bounded  and  described 
as  follows: 

NORTHEASTERLY   on  Summer  Street,  twenty-five  feet,  two 

inches ; 

SOUTHEASTERLY  on  land  now  or  late  of  Salisbury's  trustees, 

ninety  and  43/100  feet; 

SOUTHWESTERLY   on  land  now  or  late  of  Ebenezer  T.  Andrews, 

twenty-five  feet,  two  inches,  and 

NORTHWESTERLY   on  land  now  or  late  of  Benjamin  R.  Nichols, 

ninety  and  56/100  feet. 

Or  however  otherwise  said  premises  may  be  bounded  or 
described  and  be  all  or  any  of  said  measurements  more  or 
less.   The  premises  are  also  shown  as  Lot  2  on  plan  filed 
with  said  Deeds,  Book  10176  Page  208. 
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LAFAYETTE  RETAIL  PARCEL 

The  Lafayette  Retail  Parcel,  consists  of  the  real 
property  retained  by  Lafayette  Place  Associates  in  the  grant 
by  Lafayette  Place  Associates  to  Lafayette  Place  Hotel 
Associates  by  Deed  dated  November  1,  1984,  recorded  with  the 
Suffolk  County  Registry  of  Deeds  (the  "Registry")  in  Book 
11238,  Page  226,  and  is  more  particularly  described  as  the 
following  volumes  of  space  and  the  rights  and  easements 
appurtenant  thereto,  together  with  the  improvements  therein. 

Parcel  One 

Parcel  One  shall  consist  of  the  air  rights  parcel  lying 
above  and  between  (i)  the  horizontal  planes  (the  "Base 
Plane")  at  the  several  elevations  above  the  City  of  Boston 
Base  (as  defined  below)  shown  as  Level  +1  on  Sheet  1  of  the 
plans  having  eight  sheets  (the  "Plans")  entitled  "Lafayette 
Place  Hotel  Project,  Boston  (Suffolk  Co.)/  Massachusetts," 
dated  October  24,  1984,  by  Harry  R.  Feldman,  Inc.,  recorded 
with  the  Registry  in  Book  11238,  Page  226,  and  (ii)  the 
horizontal  planes  at  the  several  elevations  above  the  City  of 
Boston  Base  shown  as  Level  +3  on  Sheet  3  of  the  Plans  and 
located  within  the  vertical  planes  of  the  perimeter  of 
property  more  particularly  described  as  follows: 

Beginning  at  the  intersection  of  the  northerly 
sideline  of  Avenue  de  Lafayette  and  the  easterly 
sideline  of  Washington  Street  as  shown  on  such  plans; 

thence  running  the  following  courses  and  distances  along 
the  easterly  sideline  of  said  Washington  Street; 

N  34°- 20' -52"  E   83.42  feet; 

N  35°-48'-52"  E   87.14  feet; 

N  36°-46'-53"  E   34.07  feet; 

N  38°-19'-38"  E  168.25  feet; 

N  37°-19'-12"  E   32.67  feet; 

thence  turning  and  running  S  51°-19'-24"  E  a  distance  of 
7  9.76  feet; 

thence  turning  and  running  S  47°-l7'-l4"  E  a  distance  of 
118.20  feet; 

thence  turning  and  running  S  47°-06'-44"  E  a  distance  of 
6  8.98  feet; 

thence  turning  and  running  S  47°-23'-04"  E  a  distance  of 
6  6.82  feet; 
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thence  turning  and  running  N  36° -55' -06"  E  a  distance  of 
0.0  7  feet; 

thence  turning  and  running  S  47°-20'-14"  E  a  distance  of 
86.95  feet  to  the  westerly  sideline  of  Chauncy  Street; 

thence  turning  and  running  the  following  courses  and 
distances  along  the  westerly  sideline  of  said  Chauncy 
Street; 

S  39°-40'-43"  W  34.01  feet 

S  39°-56'-30"  W  17.35  feet 

S  35°-18'-40"  W  93.07  feet 

S  35°-27'-33"  W  37.15  feet 

S  33°-33'-22"  W  160.00  feet  to  the  northerly 
sideline  of  Avenue  de  Lafayette; 

thence  turning  and  running  N  56°-44'-33"  W  along  the 
northerly  sideline  of  said  Avenue  de  Lafayette  as  shown 
on  said  plans  a  distance  of  429.06  feet  to  the  point  of 
beginning; 

Excepting  and  reserving  in  the  above  described  parcel  an 
easement  area  for  public  passage  in  Avenue  de  Lafayette  at 
its  intersection  with  Chauncy  Street  as  described  in  the 
Order  for  the  Laying  Out  and  Construction  of  Avenue  de 
Lafayette,  Boston  Proper,  dated  October  11,  1979,  recorded 
with  the  Registry  in  Book  9288,  Page  173  and  filed  with  the 
Suffolk  County  Registry  District  of  the  Land  Court  as 
Document  Nos .  347421  and  347422,  said  easements  being  more 
particularly  described  as  follows: 

The  airspace  from  the  Base  Plane  upward  to  elevation 
44.13  above  the  City  of  Boston  Base  within  the  area  bounded 
and  described  as  follows: 

Beginning  at  the  intersection  of  the  northerly 
sideline  of  Avenue  de  Lafayette  and  the  westerly 
sideline  of  Chauncy  Street; 

thence  running  S  33° -08 '-04"  W  a  distance  of  9.95  feet; 

thence  turning  and  running  N  56°-44'-33"  W  a  distance  of 
9.95  feet; 

thence  turning  and  running  easterly  by  a  curved  line  to 
the  left  of  radius  10.00  feet  a  distance  of  15.66  feet 
to  the  point  of  beginning. 
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containing  21  square  feet  of  land. 

Parcel  Two  - 

Parcel  Two  shall  consist  of  the  air  rights  parcel  lying 
on  and  between  (i)  the  horizontal  planes  at  the  several 
elevations  above  the  City  of  Boston  Base  shown  as  Level  +3  on 
Sheet  3  of  the  Plans  and  (ii)  the  horizontal  planes  at  the 
several  elevations  above  the  City  of  Boston  Base  shown  as 
Level  +4  on  Sheet  4  of  the  Plans,  and  located  within  the 
vertical  planes  of  the  perimeter  of  the  area  bounded  and 
described  according  to  Sheet  3  of  the  Plans  as  follows: 

Beginning  at  the  easterly  intersection  of  the 
southeasterly  sideline  of  Washington  Street  and  the 
northeasterly  sideline  of  Avenue  De  Lafayette; 

thence  running  N  34°  -20'  -52"  E  along  the  southeasterly 
sideline  of  Washington  Street  a  distance  of  83.42  feet; 

thence  N  35°  -48'  -52"  E  continuing  along  the 
southeasterly  sideline  of  Washington  Street  a  distance 
of  87.14  feet; 

thence  N  36°  -46'  -5  3"  E  continuing  along  the 
southeasterly  sideline  of  Washington  Street  a  distance 
of  3  4.07  feet; 

thence  N  38°  -19'  -38"  E  continuing  along  the 
southeasterly  sideline  of  Washington  Street  a  distance 
of  168.25  feet; 

thence  N  37°  -19'  -12"  E  continuing  along  the 
southeasterly  sideline  of  Washington  Street  a  distance 
of  3  2.67  feet; 

thence  turning  and  running  S  51°  -19'  -24"  E  a  distance 
of  7  9.76  feet; 

thence  turning  and  running  S  47°  -17'  -14"  E  a  distance 
of  118.20  feet; 

thence  turning  and  running  S  47°  -06'  -44"  E  a  distance 
of  68.98  feet; 

thence  turning  and  running  S  47°  -23'  -04"  E  a  distance 
of  6  6.82  feet; 

thence  turning  and  running  N  36°  -55'  -06"  E  a  distance 
of  0.0  7  feet; 

thence  turning  and  running  S  47°  -20'  -14"  E  a  distance 
of  86.95  feet  to  the  westerly  sideline  of  Chauncy 
Street; 
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thence  turning  and  running  S  39°  -40'  -43"  W  along  the 
westerly  sideline  of  Chauncy  Street  a  distance  of  34.01 
feet  ; 

thence  turning  and  running  S  39°  -56'  -30"  W  along  the 
westerly  sideline  of  Chauncy  Street  a  distance  of  17.35 
feet  ; 

thence  turning  and  running  S  35°  -18'  -40"  W  along  the 
westerly  sideline  of  Chauncy  Street  a  distance  of  91.29 
feet  (93.07  feet  less  1.78  feet); 

thence  turning  and  running  N  56°  -26'  -38"  w  a  distance 
of  17.29  feet; 

thence  turning  and  running  N  33°  -33'  -22"  E  a  distance 
of  134.42  feet; 

thence  turning  and  running  N  56°  -26'  -38"  W  a  distance 
of  44.6  2  feet; 

thence  turning  and  running  S  33°  -33'  -22"  w  a  distance 
of  1.4  9  feet; 

thence  turning  and  running  N  56°  -26'  -38"  W  a  distance 
of  5.6  5  feet; 

thence  turning  and  running  S  33°  -33'  -22"  W  a  distance 
of  4.6  7  feet; 

thence  turning  and  running  N  56°  -26'  -38"  W  a  distance 
of  29.97  feet; 

thence  turning  and  running  N  33°  -33'  -22"  E  a  distance 
of  3.31  feet; 

thence  turning  and  running  N  56°  -26'  -38"  w  a  distance 
of  14.90  feet; 

thence  turning  and  running  S  33°  -33'  -22"  w  a  distance 
of  18.80  feet; 

thence  turning  and  running  N  56°  -26'  -38"  W  a  distance 
of  29.15  feet; 

thence  turning  and  running  S  33°  -33'  -22"  W  a  distance 
of  9.50  feet; 

thence  turning  and  running  N  56°  -26'  -38"  w  a  distance 
of  30.6  3  feet; 

thence  turning  and  running  S  33°  -33'  -22"  W  a  distance 
of  27.90  feet; 
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thence  turning  and  running  S  56°  -26'  -38"  E  a  distance 
of  37.45  feet; 

thence  turning  and  running  S  33°  -33'  -22"  w  a  distance 
of  6  3.20  feet; 

thence  turning  and  running  N  56°  -26'  -38"  w  a  distance 
of  1.8  5  feet; 

thence  turning  and  running  S  33°  -33'  -22"  W  a  distance 
of  28. 30  feet; 

thence  turning  and  running  N  56°  -26'  -38"  W  a  distance 
of  14.70  feet; 

thence  turning  and  running  S  33°  -33'  -22"  W  a  distance 
of  2.00  feet; 

thence  turning  and  running  S  56°  -26'  -38"  E  a  distance 
of  1.55  feet; 

thence  turning  and  running  S  33°  -33'  -22"  W  a  distance 
of  3  0.25  feet; 

thence  turning  and  running  S  56°  -26'  -38"  E  a  distance 
of  32.30  feet; 

thence  turning  and  running  S  33°  -33'  -22"  W  a  distance 
of  27.45  feet; 

thence  turning  and  running  N  56°  -26'  -38"  w  a  distance 
of  25.50  feet; 

thence  turning  and  running  S  33°  -33'  -22"  W  a  distance 
of  2  3.75  feet; 

thence  turning  and  running  N  56°  -26'  -38"  W  a  distance 
of  0.50  feet; 

thence  turning  and  running  S  33°  -33'  -22"  W  a  distance 
of  1.3  3  feet; 

thence  turning  and  running  N  56°  -26'  -38"  W  a  distance 
of  6.6  7  feet; 

thence  turning  and  running  N  33°  -33'  -22"  E  a  distance 
of  1.3  3  feet; 

thence  turning  and  running  N  56°  -26'  -38"  W  a  distance 
of  0.50  feet; 

thence  turning  and  running  N  33°  -33'  -22"  E  a  distance 
of  4.00  feet; 
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thence  turning  and  running  N  56°  -26'  -38"  W  a  distance 
of  3.00  feet; 

thence  turning  and  running  S  33°  -3  3'  -22"  W  a  distance 
of  104.12  feet  to  the  northeasterly  sideline  of  Avenue 
De  Lafayette; 

thence  turning  and  running  N  56°  -44'  -3  3"  W  along  the 
northeasterly  sideline  of  Avenue  De  Lafayette  a  distance 
of  276.72  feet  to  the  southeasterly  sideline  of 
Washington  Street  and  the  point  of  beginning. 

Parcel  Two  is  also  shown  as  The  Lafayette  Retail  Parcel 
on  an  unrecorded  plan  entitled  "As  Built  Plan,  Lafayette 
Place  Retail  Project,  Boston  (Suffolk  County),  Mass.,  Level 
+3,  Elev.  68.87",  by  Harry  R.  Feldman,  Inc.,  dated  December 
10,  1984. 

Parcel  Three  - 

Parcel  Three  shall  consist  of  the  air  rights  parcel 
lying  on  and  above  the  horizontal  planes  at  the  several 
elevations  above  the  City  of  Boston  Base  shown  as  Level  +4  on 
Sheet  4  of  the  Plans  and  located  within  the  vertical  planes 
of  the  perimeter  of  the  area  bounded  and  described  according 
to  the  Plans  as  follows: 

Beginning  at  the  easterly  intersection  of  the 
southeasterly  sideline  of  Washington  Street  and  the 
northeasterly  sideline  of  Avenue  De  Lafayette; 

thence  running  N  34°  -20'  -52"  E  along  the  southeasterly 
sideline  of  Washington  Street  a  distance  of  83.42  feet; 

thence  N  35°  -48'  -52"  E  continuing  along  the 
southeasterly  sideline  of  Washington  Street  a  distance 
of  8  7.14  feet; 

thence  N  36°  -46'  -53"  E  continuing  along  the 
southeasterly  sideline  of  Washington  Street  a  distance 
of  34.07  feet; 

thence  N  38°  -19'  -38"  E  continuing  along  the 
southeasterly  sideline  of  Washington  Street  a  distance 
of  168.25  feet; 

thence  N  37°  -19'  -12"  E  continuing  along  the 
southeasterly  sideline  of  Washington  Street  a  distance 
of  32.67  feet; 

thence  turning  and  running  S  51°  -19'  -24"  E  a  distance 
of  7  9.76  feet; 
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thence  turning  and  running  S  47°  -17'  -14"  E  a  distance 
of  118.20  feet; 

thence  turning  and  running  S  47°  -06'  -44"  E  a  distance 
of  68.98  feet; 

thence  turning  and  running  S  47°  -23'  -04"  E  a  distance 
of  6  6.82  feet; 

thence  turning  and  running  N  36°  -55'  -06"  E  a  distance 
of  0.0  7  feet; 

thence  turning  and  running  S  47°  -20'  -14"  E  a  distance 
of  86.95  feet  to  the  westerly  sideline  of  Chauncy 
Street; 

thence  turning  and  running  S  39°  -40'  -4  3"  W  along  the 
westerly  sideline  of  Chauncy  Street  a  distance  of  34.01 
feet; 

thence  turning  and  running  S  39°  -56'  -30"  W  along  the 
westerly  sideline  of  Chauncy  Street  a  distance  of  17.35 
feet; 

thence  turning  and  running  S  35°  -18'  -40"  W  along  the 
westerly  sideline  of  Chauncy  Street  a  distance  of  91.29 
feet  (9  3.07  feet  less  1.78  feet); 

thence  turning  and  running  N  56°  -26'  -38"  W  a  distance 
of  17.29  feet; 

thence  turning  and  running  N  33°  -33'  -22"  E  a  distance 
of  134.42  feet; 

thence  turning  and  running  N  56°  -26'  -38"  W  a  distance 
of  19  7. 3  4  feet; 

thence  turning  and  running  S  33°  -33'  -22"  W  a  distance 
of  9  3.27  feet; 

thence  turning  and  running  along  a  curve  of  radius  59.14 
feet  as  it  turns  to  the  right  a  distance  of  83.53  feet; 

thence  turning  and  running  S  3  3°  -33'  -22"  W  a  distance 
of  28.34  feet; 

thence  turning  and  running  N  56°  -26'  -38"  W  a  distance 
of  3.31  feet; 

thence  turning  and  running  S  33°  -33'  -22"  w  a  distance 
of  3  3.33  feet; 

thence  turning  and  running  S  56°  -26'  -38"  E  a  distance 
of  14.50  feet; 
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thence  turning  and  running  S  33°  -33'  -22"  W  a  distance 
of  120.78  feet  to  the  northeasterly  sideline  of  Avenue 
De  Lafayette; 

thence  turning  and  running  N  56°  -44'  -33"  W  along  the 
northeasterly  sideline  of  Avenue  De  Lafayette  a  distance 
of  276.72  feet  to  the  southeasterly  sideline  of 
Washington  Street  and  the  point  of  beginning. 

Parcel  Three  is  also  shown  as  "Lafayette  Retail  Parcel" 
on  an  unrecorded  plan  entitled  "As  Built  Plan,  Lafayette 
Place  Retail  Project,  Boston  (Suffolk  County),  Mass.",  Level 
+4  Elev.  83.98  by  Harry  R.  Feldman,  Inc.,  dated  December  10, 
1984. 

As  used  in  this  description  of  premises,  the  term  "City 
of  Boston  Base"  means  the  vertical  datum  plane  that  is  5.65 
feet  below  the  mean  sea  level  datum  of  1929,  now  known  as  the 
National  Geodetic  Vertical  Datum. 
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AVENUE  DE  LAFAYETTE  PARCEL 


A  certain  parcel  of  land  situated  in  the  City  of  Boston, 
Suffolk  County,  Commonwealth  of  Massachusetts,  shown  as 
Avenue  de  Lafayette  Parcel  on  a  plan  included  herewith  as 

Exhibit  A-l-6. 
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HAYWARD  PARCEL 


Two  certain  parcels  of  land  situated  in  the  City  of 
Boston,  Suffolk  County,  Commonwealth  of  Massachusetts, 
including  the  parcel  of  land  and  improvements  thereon  located 
on  Washington  Street,  shown  as  Parcel  A  on  a  plan  included 
herewith  as  Exhibit  A-l-6,  and  the  parcel  consisting  of  the 

subsurface  areas  below  an  elevation  of  feet  to  be 

acquired  from  the  City  of  Boston  in  the  areas  of  Harrison 
Avenue  Extension  and  Hayward  Place  shown  as  Parcel  B  on  a 
plan  included  herewith  as  Exhibit  A-l-6. 
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CORNICE  PARCEL 


The  Cornice  Parcel  shall  consist  of  the  air  space  over 
Washington  Street,  Summer  Street,  Chauncy  Street,  Avenue  de 
Lafayette,  Harrison  Avenue  Extension  and  Hayward  Place  as 
such  public  ways  are  adjacent  to  the  Project  at  or  above  an 
elevation  of  eighteen  feet  over  grade,  extending  eighteen 
inches  horizontally  into  such  streets. 
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Exhibit  C 
Public  Benefits 


The  Developer  proposes  to  provide  the  following  public 
benefits  in  connection  with  its  development  of  the  Boston 
Crossing  complex  on  Washington  Street  in  downtown  Boston. 

o   Linkage  (Articles  26a  and  26b) 

Use  of  the  linkage  funds  generated  by  the  Project 
will  enable  Boston  residents  to  benefit  from  the 
City's  expanding  economy.   Boston  Crossing  will 
succeed  only  if  the  residential  and  commercial 
interests  of  the  City's  population  can  share  in  the 
economic  benefits.   Boston  Crossing's  linkage 
contribution,  by  far  the  largest  the  City  will  have 
received  to  date,  will  establish  job  training 
programs  and  create  affordable  housing  consistent 
with  the  goals  of  the  Midtown  Cultural  District. 

The  Developer  intends  to  satisfy  its  obligation  for 
housing  linkage  funds  under  Article  26A  of  the  Zoning 
Code  by  making  available  the  net  present  value  of  the 
amounts  which  would  be  payable  as  the  Housing 
Creation  Grant  for  each  of  the  Boston  Crossing 
components  as  and  when  construction  of  each  Boston 
Crossing  component  commences  pursuant  to  a  building 
permit  or  partial  building  permit.   The  amounts  and 
timing  of  the  Developer's  obligations  with  respect  to 
linkage  are  described  in  more  detail  under  the 
caption  in  the  Development  Plan  and  Development  and 
Impact  Project  Plan  entitled  "Development  Impact 
Project  Contribution",  and  shall  be  set  forth  in  a 
Development  Impact  Project  Agreement  between  the 
Developer  and  the  Authority. 

o   Real  Estate  Taxes 

Following  substantial  completion  of  construction,  the 
annual  real  property  taxes  for  the  Boston  Crossing 
development  are  projected  to  be  approximately 
$11,000,000  above  the  current  estimated  annual  real 
property  and  121A  taxes  for  the  Jordan  Marsh  store 
and  Lafayette  Place  facilities.   This  increase  will 
be  a  direct  benefit  to  the  City,  on  an  annual  basis, 
from  the  development  of  Boston  Crossing. 

o   Cultural  Facilities 

The  Developer  proposes  to  create  two  black  box 
theaters  to  be  located  either  within  the  Project  or 
in  a  small  ladder  block  building  within  the  Midtown 
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Cultural  District  which  would  be  rehabilitated  by  the 
Developer  for  such  purposes.   Included  with  the 
theaters  will  be  ancillary  spaces,  including  green 
rooms,  dressing  rooms,  storage,  a  service  elevator, 
control  booths,  wardrobes,  offices  and  restroom 
facilities . 

The  theaters  will  be  of  a  useful  condition,  size  and 
type  to  contribute  to  the  balance  of  cultural 
facilities  responsive  to  the  needs  of  the  Midtown 
Cultural  District. 

The  Developer  intends  to  sell,  lease  or  otherwise 
transfer  the  theaters  to  the  City  of  Boston  or  its 
designee  to  operate  them  pursuant  to  Article  38  of 
the  Code. 

o   Opportunities  for  Local  Businesses 

The  Developer  intends  to  work  with  Chinatown-based 
organizations  to  establish  an  affirmative  marketing 
plan  targeted  towards  neighborhood  businesses.   In 
addition,  through  the  assistance  of  these 
organizations,  the  Developer  intends  to  reach  out  to 
the  community  through  advertising  and  community 
forums  to  facilitate  access  to  business  opportunities 
within  the  Boston  Crossing  project  on  terms 
comparable  to  those  for  other  potential  users  of  such 
space . 

The  Developer  will  work  with  Chinatown-based 
organizations  in  an  attempt  to  identify  appropriate 
businesses  and  prospective  start-ups  that  will  fit 
not  only  into  the  Boston  Crossing  merchandising  plan, 
but  prove  to  be  successful  ventures,  both  for  the 
tenant  owners  and  the  landlord.   The  Developer's 
leasing  and  operations  staff  will  also  provide  advice 
on  business  planning,  merchandising,  design, 
budgeting,  staffing  and  financing. 

o  Bull  Market  Merchandising 

A  "concept  which  has  been  tried  and  proven  at  Faneuil 
Hall  Marketplace  is  that  of  pushcart  and  "bullmarket" 
merchandising.   Such  a  program  would  offer  an 
economically  attractive  venture  to  a  person  wishing 
to  enter  the  field  of  retailing.   The  carts  would  be 
rented  on  a  monthly  basis  with  minimal  investment  in 
fixtures  and  equipment. 

Through  this  approach,  small  business  entrepreneurs 
would  not  have  to  assume  the  financial  risks  involved 
when  entering  into  a  long-term  lease  agreement.   The 
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only  capital  investment  that  would  be  needed  to 
undertake  this  type  of  business  would  be  for  the 
purchase  of  specialized  inventory. 

Boston  Crossing  will  provide  space  for  at  least 
twenty  pushcarts  within  the  specialty  retail  center. 
The  Developer  will  purchase  the  carts  and  rent  them 
to  vendors  on  a  monthly  basis.   The  pushcarts  will  be 
located  throughout  the  retail  center.   The  leasing 
and  operations  staff  of  Boston  Crossing  will  provide 
advice  on  business  planning,  merchandising, 
designing,  signage,  budgeting,  staffing,  and 
financing. 

o   Day  Care 

The  Developer  plans  to  offer  an  innovative, 
developmental  day  care  program.   The  Developer  is 
currently  exploring  potential  locations  for 
approximately  12,000  square  feet  of  day  care  space. 
At  least  4,000  square  feet  of  day  care  space  will  be 
provided  within  the  Project,  and  the  remaining  8,000 
square  feet  will  be  located  within  the  Midtown 
District.   The  Developer  plans  to  budget  funds 
comparable  to  the  cost  of  creating  first-class  office 
space  towards  the  creation  of  day  care  facilities. 

o   Boston  Resident  Construction  Employment  Plan 

During  the  construction  of  the  Project,  the  Developer 
will  strive  to  ensure  that  50  percent  of  the  total 
employee  work  hours  shall  be  by  Boston  residents,  at 
least  25  percent  of  the  total  employee  work  hours 
shall  be  by  minorities,  and  at  least  10  percent  of 
the  total  employee  work  hours  shall  be  by  women. 

o   Boston  Resident  Voluntary  Employment  Plan 

Upon  completion  of  the  Project,  the  Boston  Crossing 
development  team  will  encourage  tenants  to  make 
available  at  least  50  percent  of  employment 
opportunities  created  by  the  Project  to  Boston 
residents,  at  least  30  percent  to  minorities  and  at 
least  50  percent  to  women. 

o   Transportation 

Transportation  improvements  proposed  by  the  Developer 
include  the  upgrading  of  facilities  at  the  Project 
end  of  the  Chinatown  MBTA  station  at  the  corner  of 
Hayward  Place  and  Washington  Street  and  a  joint 
upgrading  of  the  Downtown  Crossing  station  with  the 
nearby  Kennedy's  Department  Store. 
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The  Developer  is  working  with  other  area  developers 
and  the  Boston  Transportation  Department  (BTD)  to 
improve  the  flow  of  westbound  traffic  by  widening 
Hayward  Place  and  the  Harrison  Avenue  Extension  and 
establishing  a  Transportation  Management  Association 
for  the  Midtown/Downtown  South  Area  to  improve 
vehicular  and  pedestrian  traffic  in  the  area. 

Boston  Crossing  will  provide  for  pedestrian  passage 
through  the  Project  on  an  east/west  axis  with 
Boston's  existing  street  grid  in  the  area.   The  plans 
include  an  east-west  connection  between  West  Street 
and  Chauncy  Street.   A  second  passageway  known  as 
"Opera  Way"  will  establish  a  two-story  a  passage 
within  the  southern  retail  building  between  the 
corner  of  Avenue  de  Lafayette  and  Harrison  Avenue 
Extension  through  the  building  to  Washington  Street 
across  from  the  Opera  House.   Such  pedestrian 
passages  will  be  available  to  pedestrians  during  the 
normal  retail  hours  of  the  facility  in  which  they  are 
located . 

o   Employment 

During  the  construction  phase  of  Boston  Crossing,  it 
is  estimated  that  approximately  6,750  direct  jobs 
will  be  generated  at  the  construction  site.   Upon 
completion  of  construction,  it  is  estimated  that  the 
Project  will  provide  approximately  11,000  permanent 
jobs,  compared  with  current  jobs  of  approximately 
1,800. 

o  Visual  Arts 

In  recognition  of  the  City's  goal  to  broaden  the 
exposure  of  visual  arts  in  the  Midtown  Cultural 
District,  the  Boston  Crossing  team  will  be  creating 
new  visual  arts  opportunities.   The  Developer  will 
select  artists  to  advise  the  project  architects  in 
the  design  of  the  lobby,  the  marquee,  the  facades, 
and  other  components  of  the  theater  project  and  in 
the  identification  of  appropriate  spaces  for 
temporary  and  permanent  public  art  in  Boston  Crossing 
and  in  the  surrounding  streetscape. 
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EXHIBIT  D 


ANTICIPATED  ZONING  EXCEPTIONS 


XXVI.  USES: 

It  is  currently  anticipated  that  conditional  use  permits 
or  exceptions  for  the  following  uses  will  be  required. 

Section  8-7;  Use  No.  72;  Accessory  Parking  Garage 

Because  the  Site  is  located  in  a  restricted  parking 
district,  a  conditional  use  permit  for  the  Project's  parking 
garage  will  be  required. 

XXVII.  DIMENSIONAL  ASPECTS: 

Height  and  FAR 

Under  Section  38-11  of  the  Code,  the  height  and  FAR 
standards  in  PDA-II  allow  the  Project,  by  PDA  exception,  to  be 
in  substantial  accord  with  a  maximum  building  height  range  of 
155  to  400  feet  and  maximum  FAR  range  of  10  to  14. 

The  building  heights  of  the  Boston  Crossing  Project  based 
on  Section  2-1  of  the  Boston  Zoning  Code  will  be  higher  than 
"as-of-right"  building  height  of  155  feet  fro  this  area  under 
Section  38-7  of  the  Boston  Zoning  Code.   Thus  the  Project  will 
require  a  PDA  exception  for  building  height.   Both  the 
northern  office  component  and  the  southern  office  component 
will  be  approximately  440  feet  in  height;  in  substantial 
accord  with  the  maximum  height  standard  under  Section  38-11. 

The  FAR  for  the  Project,  taking  into  account  the  floor 
are  of  the  existing  Lafayette  Place  Hotel  (not  a  part  of  the 
Project  but  existing  above  the  Lafayette  Place  retail  Center), 
is  anticipated  to  be  less  than  10.5.   The  Project  will  require 
an  exception  under  Section  38-11,  to  allow  for  an  increased 
FAR. 

Street  Wall  Height  and  Setbacks 

Section  38-19.2  of  the  Code  provides  that  the  "street 
wall  height"  of  any  proposed  Project  shall  not  exceed  90  feet. 
For  Projects  on  north-south  streets,  Section  38-19. 4(a)  of  the 
Code  requires  25-foot  setbacks  above  the  applicable  street 
wall  height,  and  35-foot  setbacks  above  155  feet.   For  east- 
west  streets,  Section  38-19. 4(a)  requires  15-foot  setbacks 
above  the  street  wall  height  up  to  235  feet,  and  35-foot 
setbacks  above  235  feet.   Section  38-19. 4(c)  of  the  Code 
permits  the  principal  facade  of  a  building  to  violate  the 
setback  requirements  up  to  the  155-foot  level,  for  the  greater 
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of  35  feet  horizontally,  one  bay,  or  thirty  percent  of  total 

horizontal  length  of  the  principal  facade.  This,  in  effect, 

increases  the  applicable  street  wall  height  for  portions  of  a 
building's  principal  facade. 

It  is  anticipated  that  exceptions  will  be  required  from 
the  setback  requirements  of  Section  38-19. 4 (a)  of  the  Code  for 
the  Project  along  Washington  Street,  Summer  Street,  Chauncy 
Street,  and  Harrison  Avenue  Extension.   Along  Washington 
Street,  it  is  anticipated  that  a  street  wall  height  exception 
will  be  required  for  not  more  than  35%  of  of  the  length  of  the 
facade,  with  a  maximum  height  along  that  length  of  the  facade 
of  not  more  than  the  permitted  155  feet.   Along  each  of  Summer 
and  Chauncy  Street,  it  is  anticipated  that  a  street  wall 
height  exception  will  be  required  for  not  more  than  30%  of  the 
length  of  the  facade,  with  a  maximum  height  along  that  length 
of  the  facade  that  is  not  more  than  30%  above  the  permitted 
155  feet.   The  facade  along  Chauncy  Street  does  not  include 
the  separately  owned  hotel.   Along  Harrison  Avenue  Extension 
(to  the  extent  buildings  along  this  street  are  subject  to  the 
setback  requirements),  it  is  anticipated  that  exceptions  will 
be  required  for  the  Project's  street  wall  height  and  skyplane 
setbacks  at  the  streetwall  height,  155-foot  and  235-foot 
levels,  to  accommodate  the  office  tower  to  be  built  on  the 
Hayward  Place  parcel  furthering  the  public  benefit  attendant 
to  the  setback  of  this  tower  of  more  than  35  feet  from 
Washington  Street. 

Maximum  Floor  Plates 

Section  38-14. 4(b)  of  the  Code  provides  that  above  a 
height  of  125  feet,  the  average  gross  floor  area  per  floor  of 
separate  elements  of  a  proposed  Project  shall  not  exceed 
22,500  square  feet  and  the  maximum  floor  area  of  any  single 
floor  shall  not  exceed  25,000  square  feet. 

The  requirements  are  met  for  the  north  office  structure 
and  the  south  office  structure  if  the  height  of  125  feet  is 
measured  from  the  top  of  the  underlying  department  stores, 
thus  taking  into  account  the  extraordinary  contribution  to  be 
made  to  the  Midtown  District  by  a  new  department  store  and  a 
renovated  -Jordan  Marsh  and  the  limited  footprints  available 
for  these  structures. 

If  the  height  of  125  feet  is  measured  from  the  ground,  it 
is  anticipated  that  the  maximum  floor  plate  of  the  north 
office  component  will  be  approximately  44,000  square  feet  and 
that  the  average  floor  plate  above  125  feet  will  be 
approximately  22,500  square  feet;  and  that  the  maximum  floor 
plate  of  the  southern  office  component  will  be  approximately 
31,000  square  feet  and  that  the  average  floor  plate  above  125 
feet  will  be  approximately  23,000  square  feet. 
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Minimum  Distance  Between  Buildings 

Section  38-16.4  of  the  Code  requires  separate  building 
elements  of  more  than  155  feet  in  height  to  be  separated  by  at 
least  125  feet.   Existing  structures,  structures  for  which  the 
Board  of  Appeal  has  granted  zoning  relief  and  structures  for 
which  development  plan  approval  has  been  granted  by  the 
Authority  are  to  be  considered.   It  is  anticipated  that,  as 
separate  building  elements,  the  Project's  office  components 
will  require  exceptions  from  this  requirement.   It  is 
anticipated  that  the  closest  point  of  the  base  of  the 
Project's  southern  office  component  will  be  approximately  90 
feet  from  the  base  of  the  Commonwealth  Center  structure;  and 
that  the  closest  point  of  the  Project's  southern  office  tower 
will  be  approximately  110  feet  from  the  proposed  Commonwealth 
Center  tower.   It  is  anticipated  that  the  closest  point  of  the 
base  of  the  Project's  northern  office  component  will  be  80 
feet  from  the  base  101  Arch  Street;  and  the  closest  point  of 
the  Project's  northern  office  tower  will  be  more  than  125  feet 
from  101  Arch  Street. 

Streetwall  Continuity 

Section  38-19. 1(a)  of  the  Code  requires  that  the 
streetwall  of  any  proposed  Project  be  built  co-extensive  with 
at  least  80%  of  the  existing  building  alignment  of  the  block 
on  which  the  Project  fronts.   It  is  anticipated  that  the 
Boston  Crossing  Project  will  not  require  an  exception  from 
this  requirement.   Section  38-19. 1(b)  of  the  Code  provides 
that  recesses  are  to  be  limited  to  20%  of  the  aggregate  street 
wall  surface  area  and  that  no  recess  may  be  deeper  than  15 
feet.   It  is  anticipated  that  an  exception  will  be  required 
for  a  recess  to  be  located  along  Hayward  Place. 

Display  Window  Area 

Section  38-19.3  of  the  Code  requires  proposed  Projects  to 
comply  with  certain  provisions  relating  to  display  window  area 
and  streetwall  transparency,  continuity,  and  usage.   As  the 
Project  design  is  more  fully  developed  in  the  Article  31 
process,  exceptions  may  be  required  from  this  section. 

Corner  Conditions  for  Corner  Lot  Buildings 

Section  38-19. 4(d)  of  the  Code  provides  that  for 
buildings  located  on  street  corners,  the  corner  of  the 
building  may  either  be  a  continuous  curve  of  a  notched  setback 
at  the  intersection  of  the  two  facade  planes.   For  notched 
setbacks,  the  maximum  horizontal  dimension  of  the  notch  is  not 
to  exceed  the  lesser  of  one  bay  or  35  feet  from  the 
intersection  of  the  two  planes.   It  is  anticipated  that  the 
Project  will  require  an  exception  from  these  requirements  for 
the  portion  of  the  Project  located  at  the  intersection  of 
Washington  Street  and  Hayward  Place. 
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Other  Exceptions 

Other  or  different  exceptions  than  those  described  in 
this  exhibit  may  be  required  as  a  result  of  Project  changes 
during  the  Article  31  or  design  review  process. 
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Exhibit  E 
Method  of  Calculating  the  Project's  Floor  Area  Ratio  1 
I.    Approximate  gross  floor  area  of  proposed  uses 

1.  Office  (Total)  1,449,000 

2.  Retail  (Total)  1,425,500 

3.  Hotel  413,000 

4.  Daycare,  athletic 
facility,  museum  and 
other  uses  permitted 
as  of  right  or  by 
exception  under 
Article  38  of  the 

Code.  77,000 

TOTAL:  3,364,500 

II.  Total  Area  of  the  Site       324,773 

III.  Floor  Area  Ratio:   10.36. 


NOTE:   These  calculations  include  the  gross  floor  area  of  the 
Lafayette  Hotel  which  is  not  part  of  the  Project. 


l-Gross  Square  Feet  is  calculated  in  accordance  with  the 
definition  of  "floor  area,  gross"  in  Section  2-1(21)  of  the 
Boston  Zoning  Code,  including  without  limitation  the 
exclusion  of  shafts,  words,  atria  and  similar  non-floor 
areas.   The  additional  700  to  900  subsurface  parking  are  not 
included  in  Gross  Square  Feet  or  FAR  calculations. 
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Exhibit  F 
Anticipated  permits  Required  for  the  Project 

Anticipated  Permit 

A.  Federal 

1 .    Federal  Aviation  Admini- 
stration approval  of 
project  exceeding  200  ft. 
in  height 

B.  State 

1.  Massachusetts  Historical 
Commission  determination  of 
effect  on  properties  listed 
or  eligible  for  listing  in 
the  State  Register  of  Historic 
Places 

2.  Massachusetts  Environmental 
Policy  Act 

(a)  Draft  EIR 

(b)  Final  EIR 

3.  DEQE  Division  of  Water  Pollution 
Control  sewer  discharge  permit 

4.  Massachusetts  Architectural  Access 
Board  Variances  (if  needed) 

5.  MBTA  approval  of  relocation  of 
easement  area 

6.  [DEQE  approval  of  plans  and 
operating  procedure  of  fossil 
fuel  utilization  facilities  with 
"an  energy  input  capacity  greater 
than  3,000,000  BTU  per  hour] 

7.  Notice  of  commencement  of 
construction  to  DEQE 


Local 


Boston  Air  Pollution  Control 
Commission  Parking  Freeze  Permit 
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2.  Boston  Redevelopment  Authority 
Boston  Zoning  Code  Article  31 
Review 

(a)  Draft  PIR 

(b)  Final  PIR 

3.  Boston  Public  Facilities  Commission 
Designation  of  Developer 

(a)  Tentative 

(b)  Final 

4.  Real  Property  Board  approval  of 
conveyances  to  Applicant 

5.  Boston  Water  and  Sewer  Commission 
connection  and/or  extension  permit 
and  dewatering  drainage  discharge 
permit 

6.  Boston  Public  Safety  Commission 
Committee  on  Licenses  parking 
garage  license  and  final  storage 
permit 

7.  Boston  Public  Improvement  Commission 
approval  of  discontinuance  of 
Avenue  de  Lafayette  between 
Harrison  Avenue  Extension  and 
Washington  Street,  and  various 
spaces  above,  within,  and  below 
Hayward  Place,  Harrison  Avenue 
Extension  and  Washington  Street 

for  widening  of  public  ways  and 
specific  Project  uses 

8.  Boston  Department  of  Public  Works 
curb  cut  permits 

9.  Building  Permit 
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Exhibit  G 


List  of  Organizations,  Agencies  and  Groups 


Date 
4/1/88 

4/27/88 
5/12/88 

6/16/88 

7/11/88 
7/11/88 

7/13/88 

7/14/88 

7/19/88 
7/19/88 

7/26/88 

7/27/88 

8/2/88 
8/3/88 


Group 
A.W.  Perry 

Downtown  Crossing 

Boston  Transportation 
Department  (BTD) 
Richard  Dimino 

Boston  Redevelopment 
Authority  (BRA)  meeting 
with  staff 

The  Druker  Co. 
Ronald  Druker 

Midtown  Cultural 

District  (MCD) 

Task  Force,  Larry  Murray 

Councillor  James  Kelly 


BRA  Board  Meeting 


BRA 

Office  of  Arts  and 
Humanities  (OAH) 
Bruce  Rossley 

MCD  Task  Force 


Office  of  Jobs  & 
Community  Services 

MCD  Task  Force 

Ben  Thompson  Architects 


Topic 

Presentation  of  project 
concept  to  abutters 

Annual  Meeting 

Presentation  of  project 
concept  and 
transportation  issues 

Preliminary  discussion 


Midtown  Cultural  District 


Midtown  Zoning 


Preliminary  discussion  of 
Boston  Crossing  and  jobs 
benefits 

Midtown  Cultural  District 
Zoning 

Design  Review 

Cultural  Benefits 


Bi-monthly  MCD  Task  Force 
meeting 

Community  Benefits 


Zoning 

Presentation  of  MCD  Plan 
and  Boston  Crossing 
program 
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8/5/88 

8/9/88 
8/11/88 
8/12/88 
8/16/88 

8/18/88 

8/22/88 
8/24/88 
8/25/88 

8/26/88 
8/29/89 
9/7/88 

9/7/88 
9/9/88 
9/13/88 

9/16/88 
9/19/88 

9/20/88 

9/22/88 

9/22/88 


Office  of  Jobs  & 
Community  Services 

MCD  Task  Force 

MBTA,  Peter  Scarpignato 

Downtown  Crossing 

BRA  Staff  and 
Robert  Brannigan 

MCD  Transportation 
Subcommittee 

BRA  Staff 

BRA  Staff  &  F.D.  Rich 

Chinese  Neighborhood 
Council  (CNC) 

MCD  Task  Force 

BRA 

MCD  Task  Force  Design 
and  Development 
Subcommittee 

BRA  Staff 

BRA  Director 

MCD  Trust  and  Funding 
Subcommittee 

BRA  Staff 

Boston  BTD 
Richard  Dimino 

MCD  Task  Force 
Facilities  Subcommittee 

BTD 
Staff 

BRA  Board 


Community  Benefits 

Trust  and  Funding  Meeting 

Transportation 

Issues  Forum 

Theatre 

Transportation 

Project  Related  Issues 
Joint  Design  Review 
Community  Benefits 

Zoning 

Community  Benefits 

Design  and  Development 

Project  Notification  Form 
Project  Notification  Form 
Trust  and  Funding 

Project  Notification  Form 
Westbound  Demand 

Cultural  Facilities 

Westbound  Demand 

Chinatown  R-3/R-3A 
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9/27/88 
9/29/88 

10/3/88 

10/3/88 

10/4/88 

10/7/88 

10/10/88 

10/11/88 

10/12/88 

10/12/88 


10/13/88 

10/14/88 

10/14/88 
10/18/88 

10/19/88 

10/21/88 


F.D.  Rich 


MCD  Task  Force  Leaders 
Larry  Murray 
Judee  Shupe 

Swissotel  (Nissan, 
Chovanec) 

MCD  Task  Force  Design  & 
Development  Subcommittee 

Lafayette  Place  Tenants 


MCD  Task  Force  Design  & 
Development  Subcommittee 

Office  of  Neighborhood 
Services,  Yon  Lee 

MCD  Task  Force,  Trust 
and  Funding 

Chinese  Consolidated 
Benevolent  Association 
( CCBA ) 

Downtown  Athletic  Club 


Chinese  Neighborhood 
Council  Business  Leaders 

Boston  Preservation 
Alliance 

BRA  Staff 

MCD  Task  Force 
Facilities  Subcommittee 

Downtown  Crossing 


Downtown  Crossing 


Presentation  of 
Commonwealth  Center 

Presentation  of  Boston 
Crossing 

Presentation  of  Boston 
Crossing 

Presentation  of  Boston 
Crossing 

Presentation  of  Boston 
Crossing 

Design  and  Development 


Presentation  of  Boston 
Crossing 

Trust  and  Funding 


Transportation  Impacts  of 
MCD  on  Chinatown 


Presentation  of  Boston 
Crossing  and  possible 
location  of  the  Club  in 
the  Boston  Crossing 
proj  ect 

Presentation  of  Boston 
Crossing 

Presentation  of  Boston 
Crossing 

Zoning 

Cultural  Facilities 


Downtown  Issues  Forum 
Wallance  Floyd  Plan 

Presentation  of  Boston 
Crossing 
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10/24/88 


10/25/88 


10/26/88 

10/28/88 

11/1/88 

11/1/88 

11/1/88 
11/7/88 

11/8/88 

11/8/88 

11/8/88 

11/9/88 

11/9/88 

11/10/88 

11/15/88 
11/16/88 


BRA  Staff 


Office  of  Neighborhood 

Services 

Yon  Lee,  Don  Gillis, 

John  Riordan 

Downtown  Crossing  Board 


MBTA  and  BRA 

Boston  Preservation 
Alliance 

Leslie  Larson, 

Historic  Preservationist 

BRA  Staff 

BRA  Staff 


MBTA 


Office  of  Jobs  and 
Community  Service 

Friends  of  the  Public 
Garden 

MBTA  and  Ira  Sutton  of 
Hub  Club 

Labor  Unions  - 
Labor  Leaders 

CNC  Social  Service 
Subcommittee 

BRA  Staff 

MCD  Task  Force 


Presentation  of  Boston 
Crossing 

Presentation  of  Boston 
Crossing 


Presentation  of  Boston 
Crossing 

Green  Line  Station  at 
Bloomingdale ' s 

Presentation  of  Boston 
Crossing 

Presentation  of  Boston 
Crossing 

Project  Update 

Presentation  of  Boston 
Crossing  Community 
Benefits 

Possibility  of  MBTA 
Station  at  Boston 
Crossing 

Job  Training  Programs 


Presentation  of  Boston 
Crossing 

Presentation  of  Boston 
Crossing 

Increase  in  Construction 
Jobs 

Social  Service  Programs 


Development  Issues 

Presentation  of  Boston 
Crossing 
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11/17/88 
11/18/88 

11/19/88 
11/21/88 
11/22/88 

11/29/88 
11/29/88 

11/29/88 

11/29/88 
11/30/88 

12/1/88 

12/1/88 

12/6/88 
12/7/88 

12/8/88 

12/8/88 
12/13/88 

12/16/88 


Boston  Jobs  Academy 

F.D.  Rich  and 
Traffic  Consultants 

BRA 

BRA 

MCD  Task  Force  Facilities 
Subcommittee 

MCD  Task  Force  Design 
and  Development 
Subcommittee 

Boston  Society  of 
Architects  Committee, 
Todd  Lee,  Chairman 

Lincoln  Properties/ 
Metropolitan  Life 

MCD  Task  Force 

Kingston  Bedford, 
F.D.  Rich 

MCD  Task  Force 


Midtown  Developers  at 
Bruce  Campbell 
Association 

MCD  Task  Force, 
Facilities  Subcommittee 

BRA,  MCD  Task  Force 


BRA,  Stephen  Coyle 

BRA  Board  Meeting 

MCD  Facilities 
Subcommittee 

MCD  Task  Force  Design 
and  Development 
Subcommittee 


Employment  training 
Traffic 

Midtown  Zoning 
Design  Review 
Cultural  Facilities 

Design  and  Development 


Presentation  of  Boston 
Crossing 

Presentation 

Chinatown  Planning 

Areawide  Transportation 
Issues 

Zoning  Review,  Cultural 
Facilities  Subcommittee 

Transportation  Impacts 


Cultural  Facilities 

Stephen  Coyle 
Presentation  to 
Task  Force 

Public  Benefits 

Public  Hearing  on  Zoning 

Presentation  of  Boston 
Crossing 

Design  and  Development 
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12/16/88 
12/19/88 

12/22/88 
1/6/89 

1/10/89 

1/10/89 

1/12/89 

1/12/89 
1/17/89 

1/17/89 

1/19/89 

1/19/89 

1/31/89 

1/31/89 

2/2/89 
2/9/89 
2/9/89 


Midtown  Developers 

MCD  Task  Force 

Facilities 

Subcommittee 

Councillor  Kelly 

W.  T.  Chandler 


Chinatown  Neighborhood 
Council 

Mayor  Flynn  with 
Robert  Campeau 

Labor  Unions 


BRA  Board 
BRA  Staff 


Chinatown  Community 
Meeting 

Tremont- on- t he-Common 


Metropolitan  Structure 
&  F.D.  Rich 

Tremont- on- t he-Common 
Residents 

Office  of  Jobs  & 
Community  Services  & 
Boston  Jobs  Academy 

MCD  Leaders 

Judee  Shupe,  Dona  Sommers 

Chinese  Economic 
Development  Council 

BRA  Staff 


Areawide  Linkage 
Contributions 

Cultural  Facilities 


Construction  Jobs 

Review  of  Proposed  Zoning 
Impact  on  Boston  Crossing 

Discussion  of  Community 
Benefits 

Project  Update 


Presentation  of  Boston 
Crossing 

Public  Hearing  on  Zoning 

Review  of  Chinatown 
Benefits  Package 

Presentation  of  Boston 
Crossing 

Presentation  of  Boston 
Crossing 

Development  Issues 


Presentation  of  Boston 
Crossing 

Retail  Training  Programs 


Boston  Crossing's 
Theater  Contribution 

Review  of  Parcel 
R-3/R-3A 

Public  Benefits 
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2/9/89 

2/10/89 
2/10/89 

2/13/89 

2/13/89 
2/15/89 

2/22/89 

2/23/89 
2/23/89 

2/24/89 
2/28/89 
3/1/89 

3/2/89 

3/2/89 

3/3/89 
3/7/89 

3/8/89 
3/9/89 
3/10/89 
3/14/89 


Building  Owners  and 
Managers 

BRA  Staff 

MCD  Task  Force 
Subcommittee 

MCD  Task  Force 
Subcommittee 

BRA  Staff 

Jordan  Marsh 


Office  of  Arts  and 
Humanities 

MBTA  -  Joe  Aiello 

Met  Structures  and 
F.D.  Rich 

BRA  Staff 

BRA  Staff 

Downtown  Crossing 
Association 

Asian  CDC 


MIT 

BRA  Staff 

Massachusetts  Historical 
Commission 

MBTA 

BRA 

Steinert  Hall 

BRA  -  Staff 


Child  Care 

Design  &  Benefits  Review 
Cultural  Facilities 

Cultural  Facilities 

Opera  House  Update 

Presentation  of  the 
Boston  Crossing  Jordan 
Marsh  Plan 

Update  on  Theater 
Contribution 

Public  Transit 

Chinatown  Business 
Association 

Project  Review 

Project  Review 

Seminar  on  Future 
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DEVELOPMENT  IMPACT  PROJECT  AGREEMENT 
[Including  Provisions  for  a  Jobs  Contribution  Grant] 

for 

BOSTON  CROSSING 

This  Agreement  is  made  as  of  June   _,  1989  by  and  between  the 
BOSTON  REDEVELOPMENT  AUTHORITY,  a  body  politic  and  corporate 
established  pursuant  to  Chapter  652  of  the  Acts  of  1960,  as 
amended  on  it  own  behalf  and  as  agent  for  the  Neighborhood  Housing 
Trust,  a  Massachusetts  public  charitable  trust  established  by 
Declaration  of  Trust  dated  November  18,  1985  and  pursuant  to 
Chapter  371  of  the  Acts  of  1987  and  the  Neighborhood  Jobs  Trust,  a 
Massachusetts  public  charitable  trust  established  by  Declaration 
of  Trust  dated  November  19,  1985  and  pursuant  to  Chapter  371  of 
the  Acts  of  1987  (the  "Authority"),  and  BOSTON  CROSSING  LIMITED 
PARTNERSHIP,  a  Massachusetts  limited  partnership,  having  a  place 
of  business  at  One  Avenue  de  Lafayette,  Boston,  Massachusetts  (the 
"Applicant") . 

WHEREAS,  the  Applicant  proposes  to  construct  a  mixed-use 
development  with  approximately  2,900,000  square  feet  of  retail  and 
office  space  and  700  to  1,000  parking  spaces  (the  "Project"),  such 
Project  to  consist  of  the  six  separate  Components  hereinafter 
defined; 

WHEREAS,  the  Project  site  located  on  approximately  325,000 
square  feet  of  land  with  the  buildings  and  other  improvements 
thereon  bounded  by  Washington  Street,  Hayward  Place,  Harrison 
Avenue  Extension,  Chauncy  Street,  Avenue  de  Lafayette,  and  Summer 
Street  together  with  certain  additional  subsurface  areas,  above 
grade  areas,  and  including  a  portion  of  Avenue  de  Lafayette,  the 
such  site  being  more  particularly  described  in  Exhibit  A  annexed 
hereto  an  incorporated  herein  by  this  reference  and  in  the  Plan, 
as  hereinafter  defined,  (the  "Project  Site") ; 

WHEREAS,  the  Project  will  consist  of  six  separate  parts  (the 
land  and  buildings,  or  portions  thereof,  in  which  each  such  part 
of  the  Project  is  located,  and  the  rights  and  easements  ap- 
purtenant thereto  being  hereinafter  referred  to  as  a  "Component") 
as  follows: 

1.  A  rebuilt  Jordan  Marsh  department  store  at  the  northerly 
end  of  the  Project  Site  (the  "North  Retail  Component") ; 

2.  A  rebuilt  and  enlarged  specialty  retail  center  where  the 
Lafayette  place  retail  center  is  now  located  (the 
"Central  Retail  Component"); 

3.  A  new  five-story,  full  service  department  store  at  the 
southerly  end  of  the  Project  Site  (the  "South  retail 
Component" ) ; 


4.  An  office  structure  at  the  northerly  end  of  the  Project 
Site  (the  "North  Office  Component"); 

5.  A  700  to  1,000  parking  space  garage  beneath  the  South 
Retail  Component  (the  "South  Garage  Component");  and 

6.  An  office  structure  at  the  southerly  end  of  the  Project 
Site  (the  "South  Office  Component") . 

The  location  of  each  Component  is  shown  diagrammatically  on 
Exhibit  A-l; 

WHEREAS,  the  Applicant  recognizes  that  the  construction  of 
the  Project  may  have  an  indirect  impact  on  the  costs  of  housing  in 
the  City  of  Boston  (the  "City") ; 

WHEREAS,  the  Applicant  recognizes  that  the  construction  of 
the  Project  may  result  in  the  creation  of  new  jobs,  which  in  turn 
may  require  the  creation  of  new  job  training  programs  or  the 
expansion  of  existing  programs; 

WHEREAS,  the  Project  constitutes  a  Development  Impact  Project 
as  defined  in  Section  26A-2.1  of  Article  26A,  and  in  Section  26B- 
2.1  of  Article  26B,  of  the  Code; 

NOW,  THEREFORE,  in  consideration  of  the  mutual  covenants  and 
agreements  herein  contained,  the  parties  hereto  agree  as  follows: 

ARTICLE  1.   DEVELOPMENT  IMPACT  PROJECT  PLAN 

1.1.   Development  Impact  Project  Plan.   The  Applicant  submit- 
ted to  the  Authority  a  Development  Impact  Project  Plan  (the 
"Plan") ,  a  copy  of  which  Plan  is  attached  hereto  as  Exhibit  B  and 
incorporated  herein  by  this  reference,  as  required  by  Section  26A- 

3  of  Article  26A,  and  by  Section  26B- of  Article  26B,  of  the 

Code,  and  after  a  public  hearing  held  on  June  15,  1989,  notice  of 

which  was  published  in  The  Boston  Herald  on  ,  1989,  the 

Authority  approved  the  Plan  on  June  15,  1989.   Subject  to  receipt 
of  all  necessary  governmental  approvals,  including  without  limita- 
tion the  zoning  relief  described  in  the  Plan,  and  further  subject 
to  Section  4.3  hereof,  the  Applicant  will  cause  the  Project  to  be 
developed  on  the  Project  Site  in  accordance  with  the  Plan. 

ARTICLE  2.   DEVELOPMENT  IMPACT  PROJECT  CONTRIBUTION-HOUSING 

2.1.   Development  Impact  Project  Contribution.   The  Applicant 
shall  be  responsible,  in  accordance  with  and  subject  to  the  terms 
of  this  Agreement,  for  a  Development  Impact  Project  Contribution 
(the  "Housing  Contribution")  in  an  amount  calculated  as  set  forth 
in  Section  2.5  of  this  Agreement.   The  Applicant  may,  at  its  op- 
tion, satisfy  its  obligation  for  the  Housing  Contribution  by  the 
creation,  or  by  contributing  to  the  creation,  of  housing  units  for 
occupancy  exclusively  by  low  and  moderate  income  residents  of  the 
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City,  as  described  in  Section  2.2  of  this  Agreement  (the  "Housing 
Creation  Option"),  by  payment  of  the  Housing  Contribution  Grant  in 
accordance  with  Section  2.3  of  this  Agreement  (the  "Housing  Pay- 
ment Option")  or  by  a  combination  of  both  the  Housing  Creation 
Option  and  the  Housing  Payment  Option,  as  described  in  Section  2.4 
of  this  Agreement. 

2.2.   Housing  Creation  Option.   Subject  to  the  approval  of 
the  Neighborhood  Housing  Trust  on  or  before  the  first  Component 
Housing  Payment  Date,  as  hereinafter  defined,  the  Applicant  hereby 
elects  to  create  or  to  contribute  to  the  creation  of  housing  units 
for  occupancy  exclusively  by  low  and  moderate  income  residents  of 
the  City  pursuant  to  the  Authority's  Housing  Creation  Regulations 
adopted  by  the  Authority  pursuant  to  Section  26A-2.3.(a)  of  the 
Zoning  Code,  as  in  effect  on  the  date  hereof  (the  "Creation 
Regulations"),  by  making  available  the  net  present  value, 
calculated  in  accordance  with  the  Creation  Regulations,  of  the 
amounts  which  would  be  payable  as  the  Housing  Creation  Grant  for 
each  of  the  five  Components  of  the  Project  dedicated  to  uses 
("Development  Impact  Uses")  enumerated  in  Articles  26A  and  26B  of 
the  Code  as  in  effect  on  the  date  hereof  (the  "Included 
Components"),  as  and  when  construction  of  each  such  Included 
Component  commences  pursuant  to  a  building  permit  or  partial 
building  permit  issued  therefor,  to  the  development  entities  to  be 
formed  for  the  purpose  of  undertaking  two  separate  affordable 
housing  developments,  with  accessory  parking  and  supportive  com- 
munity facilities,  on  parcels  A,  B  and  C  (formerly  called  Parcels 
R3  and  R3A)  of  the  South  Cove  Urban  Renewal  Area  (the  "Affordable 
Housing  Projects").   Such  funds  shall  be  made  available  in  the 
form  of  loans  to  and/or  contributions  to  the  capital  of  such 
development  entities  in  proportion  to  the  total  amount  of  such  net 
present  value  approved  by  the  Authority  and  the  Neighborhood  Hous- 
ing Trust  for  application  to  each  such  Affordable  Housing  Project, 
and  the  right  to  repayment  of  such  loans  or  capital,  as  the  case 
may  be,  shall  be  assigned  by  the  Applicant  to  the  Authority  or  the 
Neighborhood  Housing  Trust,  as  may  be  agreed  upon  by  such 
governmental  agencies.   Contingencies  to  the  making  and  continua- 
tion of  such  Housing  Creation  Option  election  will  be  more 
specifically  addressed  in  the  Housing  Creation  Proposal  to  be 
submitted  by  the  Applicant  in  accordance  with  the  Creation  Regula- 
tions, but  shall  include,  without  limitation,  the  following:   (i) 
approval  of  a  the  Housing  Creation  Proposal  by  the  Authority  and 
the  Neighborhood  Housing  Trust,  and  (ii)  adherence  by  the  develop- 
ers of  the  Affordable  Housing  Projects  to  a  reasonable  timetable 
for  obtaining  financing  for,  and  the  commencement  of  construction 
of,  the  Affordable  Housing  Projects. 

If  for  any  reason  the  Authority  or  the  Neighborhood  Housing 
Trust  shall  not  approve  Applicant's  Housing  Creation  Proposal  for 
the  Affordable  Housing  Projects,  or  if  the  contingencies  to  the 
making  and  continuation  of  such  Housing  Creation  Option  election 
shall  not  be  satisfied,  Applicant  reserves  the  option  to  create  or 
to  contribute  to  the  creation  of  housing  units  for  occupancy 
exclusively  by  low  and  moderate  income  residents  of  the  City 
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pursuant  to  the  Authority's  Creation  Regulations  by  the  submission 
of  one  or  more  substitute  Housing  Creation  Proposals. 

2.3.  Housing  Payment  Option.   If  the  Authority  and  the 
Neighborhood  Housing  Trust  shall  not  have  approved  Applicant's 
election  of  the  Housing  Creation  Option  as  set  forth  in  Section 
2.2  on  or  before  to  the  first  Component  Housing  Payment  Date,  or 
any  substitute  proposal  which  may  be  made  by  Applicant  under  the 
Creation  Regulations,  the  Applicant  shall  pay  the  Housing 
Contribution  Grant  with  respect  to  each  of  the  Included  Components 
in  seven  (7)  equal  annual  installments.   The  first  installment  of 
the  Housing  Contribution  Grant  with  respect  to  each  of  the 
Included  Components  shall  be  due  and  payable  on  the  Component 
Housing  Payment  Date,  and  subsequent  installments  shall  be  due  and 
payable  on  the  following  six  (6)  annual  anniversaries  of  the 
respective  Component  Housing  Payment  Dates.   All  payments  of  the 
Housing  Contribution  Grant  shall  be  paid  to  the  Collector- 
Treasurer  of  the  City  as  managing  trustee  of  the  Neighborhood 
Housing  Trust.   If  the  Applicant  shall  pay  the  Housing  Payment 
Grant,  as  security  for  Applicant's  obligation  hereunder  to  make 
payment  of  the  six  (6)  subsequent  annual  installments  payable  with 
respect  to  each  Included  Component,  on  each  respective  Component 
Housing  Payment  Date  the  Applicant  shall  provide  for  the  benefit 
of  the  Neighborhood  Housing  Trust  a  Letter  of  Credit  in  the  amount 
of  the  unpaid  portion  of  the  Housing  Contribution  Grant  attribut- 
able to  such  Included  Component,  which  letter  of  credit  shall  be 
periodically  extended  so  as  to  remain  in  effect  until  the  Housing 
Contribution  Grant  for  such  Included  Component  shall  have  been 
paid  in  full,  but  the  amount  of  each  such  Letter  of  Credit  may  be 
reduced  annually  to  reflect  only  the  remaining  unpaid  amounts 
secured  thereby. 

2.4.  Conversion  to  Housing  Creation  Option  After  Housing 
Payment  Date.   If,  after  the  first  Component  Housing  Payment  Date 
but  before  having  paid  all  of  the  installments  due  under  the  Hous- 
ing Payment  Option  for  each  of  the  Included  Components,  the  Ap- 
plicant shall  desire  to  elect  the  Housing  Creation  Option,  the 
Applicant  shall  submit  a  proposal  for  the  Housing  Creation  Option 
in  writing  to  the  Authority.   Such  proposal,  if  approved  by  the 
Authority  and  the  Neighborhood  Housing  Trust,  shall  satisfy  the 
obligation  of  the  Applicant  to  make  all  remaining  annual  install- 
ment payments  due  under  the  Housing  Payment  Option  for  the 
Included  Components  subject  to  such  Housing  Creation  Option  and 
shall  satisfy  the  provisions  of  the  Housing  Contribution  require- 
ment for  such  Included  Components. 

2.5.  Calculation  of  Housing  Contribution.   The  Included 
Components  of  the  Project  will  include  the  following  approximate 
areas  dedicated  to  Development  Impact  Uses  as  described  in  Article 
2  6A: 

1.  North  Retail  Component:   Retail     473,000  square  feet 

2.  Central  Retail  Component:   Retail   694,500  square  feet 
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3.  South  Retail  Component:   Retail  258,000  square  feet 

4.  North  Office  Component:   Office  729,000  square  feet 

5.  South  Office  Component:   Office  720 , 500  square  feet 

TOTAL  2,775,000  square  feet 

As  set  forth  above,  the  approximate  aggregate  gross  floor  area  of 
the  Includable  Components  of  the  Project  devoted  to  such  uses  will 
exceed  one  hundred  thousand  (100,000)  square  feet  of  gross  floor 
area  as  defined  in  the  Code.   Such  one  hundred  thousand  (100,000) 
square  feet  of  gross  floor  area  shall  be  attributed  to  each  of  the 
Included  Components  in  the  proportion  that  the  approximate  gross 
floor  area  of  such  Included  Component  bears  to  the  total  ap- 
proximate aggregate  gross  floor  area  of  all  Included  Components 
set  forth  above  (the  "Component  Excludable  Proportion") .   The 
amount  of  the  Housing  Contribution  for  each  Included  Component 
shall  be  calculated  by  multiplying  each  square  foot  of  gross  floor 
area  in  such  Included  Component  in  excess  of  the  Component  Exclud- 
able Proportion  dedicated  to  such  uses  by  Five  and  00/100  Dollars 
($5.00)  (the  "Housing  Formula").   Under  the  Housing  Formula,  it  is 
anticipated  that  the  approximate  aggregate  amount  of  the  Housing 
Contribution  for  all  of  the  Included  Components  will  be  ap- 
proximately Thirteen  Million  Eight  Hundred  Seventy  Five  Thousand 
and  00/100  Dollars  ($13,875,000.00).   The  parties  acknowledge  that 
the  amount  of  the  Housing  Contribution  for  each  Included  Component 
is  based  upon  the  gross  floor  area  of  such  Included  Component  the 
Project  as  estimated  in  the  Plan.   If  the  gross  floor  area,  as 
defined  in  Section  2-1(21)  of  the  Code  and  as  certified  by  the 
Project  Architect  (as  identified  in  the  Plan) ,  dedicated  to 
Development  Impact  Uses  on  the  respective  Component  Housing  Pay- 
ment Dates  differs  from  the  above  stated  estimates,  the  Housing 
Contribution  for  the  Included  Component  in  question  shall  be  the 
amount  required  under  the  Housing  Formula. 

2.6.  No  Change  in  Housing  Contribution.   Subject  to  the 
final  calculation  required  by  Section  2.5  hereof  and  to  the  issu- 
ance of  a  building  permit  or  partial  building  permit  for  the  first 
of  the  Included  Components  in  the  Project  before  the  effective 
date  of  any  amendment  of  the  Code  as  hereinafter  described,  any 
change  in  the  formula  for  the  calculation  of  the  Housing  Contribu- 
tion for  any  Included  Component  as  may  be  adopted  by  the  Boston 
Zoning  Commission  pursuant  to  Section  26A-3.2(c)  of  the  Code,  or 
pursuant  to  Chapter  371  of  the  Acts  of  1987,  or  pursuant  to  any 
other  general  or  special  act  of  the  Great  and  General  Court  of  the 
Commonwealth  of  Massachusetts  hereafter  enacted,  shall  not 
increase  the  Housing  Contribution  determined  in  accordance  with 
Section  2.5  hereof. 

2.7.  Component  Housing  Payment  Date.   The  Component  Housing 
Payment  Date  for  each  respective  Included  Component  shall  be  the 
date  of  issuance  to  the  Applicant  or  Applicant's  general  contrac- 
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tor  by  the  Inspectional  Services  Department  of  the  City  of  a 
building  permit  or  partial  building  permit  authorizing  construc- 
tion of  such  Included  Component. 

2.8.  Termination  of  Housing  Contribution  Obligation.   If  a 
building  permit  or  partial  building  permit  is  not  granted  author- 
izing construction  of  a  particular  Included  Component,  or  if 
construction  of  a  particular  Included  Component  is  abandoned  after 
a  building  permit  or  partial  building  permit  is  obtained  author- 
izing construction  of  such  particular  Included  Component  but  prior 
to  the  Component  Commencement  Date,  as  hereinafter  defined,  or  if 
a  building  permit  or  partial  building  permit  authorizing  construc- 
tion of  a  particular  Included  Component  lapses  and  is  not  renewed, 
then  the  Applicant  shall  have  no  responsibility  for  the  Housing 
Contribution  with  respect  to  such  Included  Component.   If  Ap- 
plicant shall  so  abandon  an  Included  Component  after  a  building 
permit  or  partial  building  permit  therefor  is  obtained,  Applicant 
shall  file  with  the  Authority  and  the  Neighborhood  Housing  Trust 
an  affidavit  stating  that  such  Included  Component  is  so  abandoned. 
As  used  herein,  the  term  Component  Commencement  Date  means  the 
date  on  which  any  substantial  construction  on  an  Included 
Component  commences  such  as  excavation,  foundation,  and  other  sub- 
surface work,  but  substantial  construction  shall  not  include  the 
demolition  of  any  structures  or  portions  thereof  now  existing  on 
the  Project  Site  or  the  conduct  of  borings,  soils  investigations 
or  similar  activities,  whether  or  not  the  same  require  the  issu- 
ance of  a  partial  building  permit. 

2.9.  Credit  Towards  Housing  Contribution.   If  the  City 
should  hereafter  impose,  assess,  or  levy  any  excise  or  tax  upon 
the  Project  or  any  Included  Component  thereof,  the  proceeds  of 
which  are  dedicated,  in  whole  or  in  part,  to  the  establishment  of 
a  fund  for  purposes  substantially  the  same  as  the  purposes  recited 
in  Section  26A-1  of  Article  26A  of  the  Code,  amounts  payable  here- 
under by  Applicant  shall  be  credited  against  such  excise  or  tax; 
provided,  however,  that  if  such  crediting  shall  not  be  legally 
permissible  to  satisfy  payment  of  such  tax  or  excise,  the  obliga- 
tions of  the  Applicant  hereunder  shall,  to  the  extent  of  the 
amount  of  such  tax  or  excise,  thereupon  cease  and  be  of  no  further 
force  and  effect. 

ARTICLE  3.   DEVELOPMENT  IMPACT  PROJECT  CONTRIBUTION-JOBS 

3.1.   Jobs  Contribution  Grant.   The  Applicant  shall  be 
responsible,  in  accordance  with  and  subject  to  the  terms  of  this 
Agreement,  for  a  Jobs  Contribution  Grant  (the  "Jobs  Contribution") 
in  an  amount  calculated  as  set  forth  in  Section  3.5  of  this  Agree- 
ment.  The  Applicant  may,  at  its  option,  satisfy  its  obligation 
for  the  Jobs  Contribution  by  the  creation,  or  by  contributing  to 
the  creation,  of  a  job  training  program  for  workers  who  will  be 
employed,  on  a  permanent  basis,  in  the  Project  or  any  Included 
Component  thereof  as  described  in  Section  3.2  of  this  Agreement 
(the  "Jobs  Creation  Option")  or  by  payment  of  the  Jobs  Contribu- 
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tion  Grant  in  accordance  with  Section  3.3  of  this  Agreement  (the 
"Jobs  Payment  Option"). 

3.2.  Jobs  Creation  Option.   If  the  Applicant  shall  elect  to 
create  or  to  contribute  to  the  creation  of  a  job  training  program 
for  workers  who  will  be  employed,  on  a  permanent  basis,  in  the 
Project,  the  Applicant  shall  submit  a  proposal  for  the  Jobs 
Creation  Option  in  writing  to  the  Director  of  the  Mayor's  Office 
of  Jobs  and  Community  Services  ("OJCS").   Such  proposal,  if 
submitted  to  the  Director  of  OJCS  on  or  before  the  first  Component 
Jobs  Payment  Date,  as  hereinafter  defined  in  Section  3 . 6  of  this 
Agreement  and  if  approved  by  the  Director  of  OJCS  and  the 
Neighborhood  Jobs  Trust,  shall  satisfy  the  Jobs  Contribution 
requirement  set  forth  in  Section  3.1  of  this  Agreement. 

3.3.  Jobs  Payment  Option.   If  the  Applicant  shall  not  have 
elected  the  Jobs  Creation  Option  on  or  before  to  the  first 
Component  Jobs  Payment  Date,  the  Applicant  shall  pay  the  Jobs 
Contribution  Grant  with  respect  to  each  Included  Component  in  two 
(2)  equal  annual  installments.   The  first  installment  of  the  Jobs 
Contribution  Grant  for  each  respective  Included  Component  shall  be 
due  and  payable  on  the  respective  Component  Jobs  Payment  Dates, 
and  the  second  installment  shall  be  due  and  payable  on  the  one 
year  anniversary  of  the  respective  Component  Jobs  Payment  Date. 
All  payments  of  the  Jobs  Contribution  Grant  shall  be  paid  to  the 
Collector-Treasurer  of  the  City  as  managing  trustee  of  the 
Neighborhood  Jobs  Trust. 

3.4.  Calculation  of  Jobs  Contribution.   The  Included 
Components  of  the  Project  will  include  the  following  approximate 
areas  dedicated  to  Development  Impact  Uses  as  described  in  Article 
26B: 

1.  North  Retail  Component:   Retail  473,000  square  feet 

2.  Central  Retail  Component:   Retail  694,500  square  feet 

3.  South  Retail  Component:   Retail  258,000  square  feet 

4.  North  Office  Component:   Office  729,000  square  feet 

5.  South  Office  Component:   Office  720 , 500  square  feet 

TOTAL   2,775,000  square  feet 

As  set  forth  above,  the  approximate  aggregate  gross  floor  area  of 
the  Includable  Components  of  the  Project  devoted  to  such  uses  will 
exceed  one  hundred  thousand  (100,000)  square  feet  of  gross  floor 
area  as  defined  in  the  Code.   Such  one  hundred  thousand  (100,000) 
square  feet  of  gross  floor  area  shall  be  attributed  to  each  of  the 
Included  Components  in  the  proportion  that  the  approximate  gross 
floor  area  of  such  Included  Component  bears  to  the  total  ap- 
proximate aggregate  gross  floor  area  of  all  Included  Components 
set  forth  above  (the  "Component  Excludable  Proportion") .   The 

-7- 


amount  of  the  Jobs  Contribution  for  each  Included  Component  shall 
be  calculated  by  multiplying  each  square  foot  of  gross  floor  area 
in  such  Included  Component  in  excess  of  the  Component  Excludable 
Proportion  dedicated  to  such  uses  by  One  and  00/100  Dollars 
($1.00)  (the  "Jobs  Formula").   Under  the  Jobs  Formula,  it  is 
anticipated  that  the  approximate  aggregate  amount  of  the  Jobs 
Contribution  for  all  of  the  Included  Components  will  be  ap- 
proximately Two  Million  Seven  Hundred  Seventy  Five  Thousand  and 
00/100  Dollars  ($2,775,000.00).   The  parties  acknowledge  that  the 
amount  of  the  Jobs  Contribution  for  each  Included  Component  is 
based  upon  the  gross  floor  area  of  such  Included  Component  as 
estimated  in  the  Plan.   If  the  gross  floor  area,  as  defined  in 
Section  2-1(21)  of  the  Code  and  as  certified  by  the  Project 
Architect  (as  identified  in  the  Plan) ,  dedicated  to  Development 
Impact  Uses  on  the  respective  Component  Jobs  Payment  Dates  differs 
from  the  above  stated  estimates,  the  Jobs  Contribution  for  the 
Included  Component  in  question  shall  be  the  amount  required  under 
the  Jobs  Formula. 

3.5.  No  Change  in  Jobs  Contribution.   Subject  to  the  final 
calculation  required  by  Section  3.4  hereof  and  to  the  issuance  of 
a  building  permit  or  partial  building  permit  for  the  first  of  the 
Included  Components  in  the  Project  before  the  effective  date  of 
any  amendment  of  the  Code  as  hereinafter  described,  any  change  in 
the  formula  for  the  calculation  of  the  Jobs  Contribution  for  any 
Included  Component  as  may  be  adopted  by  the  Boston  Zoning  Com- 
mission pursuant  to  Section  26B-3.1(c)  of  the  Code,  or  pursuant  to 
Chapter  371  of  the  Acts  of  1987,  or  pursuant  to  any  other  general 
or  special  act  of  the  Great  and  General  Court  of  the  Commonwealth 
of  Massachusetts  hereafter  enacted,  shall  not  increase  the  Jobs 
Contribution  determined  in  accordance  with  Section  3.4  hereof. 

3.6.  Component  Jobs  Payment  Date.   The  Component  Jobs  Pay- 
ment Date  for  each  respective  Included  Component  shall  be  the  date 
of  issuance  to  the  Applicant  or  Applicant's  general  contractor  by 
the  Inspectional  Services  Department  of  the  City  of  a  building 
permit  or  partial  building  permit  authorizing  construction  of  such 
Included  Component. 

3.7.  Termination  of  Jobs  Contribution  Obligation.   If  a 
building  permit  or  partial  building  permit  is  not  granted  author- 
izing construction  of  a  particular  Included  Component,  or  if 
construction  of  a  particular  Included  Component  is  abandoned  after 
a  building  permit  or  partial  building  permit  is  obtained  author- 
izing construction  of  such  Included  Component  but  prior  to  the 
Component  Commencement  Date,  or  if  a  building  permit  or  partial 
building  permit  authorizing  construction  of  a  particular  Included 
Component  lapses  and  is  not  renewed,  then  the  Applicant  shall  have 
no  responsibility  for  the  Jobs  Contribution  with  respect  to  the 
such  Included  Component.   If  Applicant  shall  so  abandon  an 
Included  Component  after  a  building  permit  or  partial  building 
permit  therefor  is  obtained,  Applicant  shall  file  with  the  Author- 
ity and  the  Neighborhood  Jobs  Trust  an  affidavit  stating  that  such 
Included  Component  is  so  abandoned. 
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3.8.   Credit  Towards  Jobs  Contribution.   If  the  City  should 
hereafter  impose,  assess,  or  levy  any  excise  or  tax  upon  the 
Project  or  any  Included  Component  thereof,  the  proceeds  of  which 
are  dedicated,  in  whole  or  in  part,  to  the  establishment  of  a  fund 
for  purposes  substantially  the  same  as  the  purposes  recited  in 
Section  26B-1  of  Article  26B  of  the  Code,  amounts  payable  here- 
under by  Applicant  shall  be  credited  against  such  excise  or  tax; 
provided,  however,  that  if  such  crediting  shall  not  be  legally 
permissible  to  satisfy  payment  of  such  tax  or  excise,  the  obliga- 
tions of  the  Applicant  hereunder  shall,  to  the  extent  of  the 
amount  of  such  tax  or  excise,  thereupon  cease  and  be  of  no  further 
force  and  effect. 

ARTICLE  4 .   SCOPE  AND  LIMITS  OF  LIABILITY 

4.1.  Scope  of  Applicants  Liability.   The  Authority  on  its 
own  behalf  and  as  agent  for  the  Neighborhood  Housing  Trust  and  the 
Neighborhood  Jobs  Trust,  agrees  to  look  solely  to  the  interest  of 
the  Applicant  from  time  to  time  in  the  Included  Component  with 
respect  to  which  a  Housing  Contribution  or  Jobs  Contribution  is 
payable  as  provided  herein  for  any  claim  against  the  Applicant 
arising  under  this  Agreement  for  a  Housing  Contribution  or  Jobs 
Contribution  payable  with  respect  to  such  Included  Component. 

4.2.  Personal  Liability.   Neither  the  Applicant  nor  any 
trustees,  beneficiary,  partner,  stockholder,  manager,  officer, 
director,  agent  or  employee  of  the  Applicant,  any  general  or 
limited  partner  of  the  Applicant,  or  their  respective  successors 
and  assigns  shall  be  personally  or  individually  liable  under  this 
Agreement  beyond  the  extent  of  its  or  their  interest  in  the 
particular  Included  Component  for  which  a  Housing  Contribution  or 
Jobs  Contribution  is  payable  hereunder.   The  liability  arising 
hereunder  with  respect  to  any  Included  Component  shall  bind  only 
the  successor  owner  of  such  Included  Component  as  thought  such 
Included  Component  had  been  the  subject  of  a  separate  agreement 
between  the  Applicant  and  the  Authority. 

4.3.  Limited  Undertaking.   Nothing  in  this  Agreement  shall 
be  construed  as  an  undertaking  by  the  Applicant  to  construct  or 
complete  the  Project  or  any  Component  thereof,  the  sole  obligation 
of  the  Applicant  being  to  adhere  to  the  Plan  if  and  to  the  extent 
that  the  a  Component  is  undertaken  by  Applicant,  and  to  fulfill 
the  monetary  and  other  obligations  set  forth  in  this  Agreement 
attributable  to  any  Included  Component  so  undertaken. 

ARTICLE  5.   MISCELLANEOUS  PROVISIONS. 

5.1.   Amendments;  Law  to  be  Applied.   No  amendment  to  this 
Agreement  shall  be  effective  unless  in  writing  and  executed  by  the 
all  of  the  parties  hereto.   This  Agreement  shall  be  governed  by 
the  laws  of  the  Commonwealth  of  Massachusetts,  and  sets  forth  the 
entire  agreement  among  the  parties.   This  Agreement  is  binding 
upon  and  enforceable  against,  and  inures  to  the  benefits  of,  the 
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parties  and  their  respective  successors,  assigns,  and  legal 
representatives,  including,  without  limitation,  the  successor 
owner  or  owners  of  the  respective  Included  Components.   With 
respect  to  any  Included  Component,  this  Agreement  shall  bind  only 
the  successor  owner  of  such  Included  Component  as  thought  such 
Included  Component  had  been  the  subject  of  a  separate  agreement 
between  the  Applicant  and  the  Authority. 

5.2.  Capitalized  Terms.   Capitalized  terms  used  herein 
without  definition  which  are  defined  in  Article  26A  or  Article  26B 
of  the  Code  shall  have  the  meanings  ascribed  to  them  therein. 

5.3.  Notice.   All  notices  under  this  Agreement  must  be  in 
writing  and  shall  be  given  by  hand  delivery,  by  reputable 
overnight  courier,  or  by  registered  or  certified  mail,  postage 
prepaid,  return  receipt  reguested,  addressed  to  the  respective 
parties  as  follows: 

If  to  the  Authority:      Boston  Redevelopment  Authority 

Director's  Office 
City  Hall  Plaza,  9th  Fir. 
Boston,  Massachusetts  02201 

with  a  copy  to: 

Boston  Redevelopment  Authority 

Chief  General  Counsel 

Building  33 

3  3  Third  Avenue 

Charlestown  Navy  Yard 

Boston,  Massachusetts 

If  to  the  Applicant:      Boston  Crossing  Limited  Partnership 

c/o  Campeau  Massachusetts,  Inc. 
One  Avenue  de  Lafayette 
Boston,  Massachusetts  02111 
Attn:   Lenard  B.  McQuarrie 

and 

Campeau  Development,  Inc. 

Cincinnati ,  Ohio 
Attn:   Secretary 

with  a  copy  to 

McCormack  &  Putziger 
265  Franklin  Street 
Boston,  Massachusetts  02110 
Attn:   Myrna  Putziger  P.C. 

5.5.   Satisfaction  of  Development  Impact  Project  Require- 
ments.  By  the  execution  and  delivery  of  this  Agreement,  the  Ap- 
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plicant  has  satisfied  the  requirement  of  Sections  26A-3(2)  and 
26B-3.1  of  the  Code  insofar  as  satisfaction  of  the  requirements  of 
those  sections  i,s  a  precondition  to  the  granting,  allowing,  or 
adopting  of  a  variance,  conditional  use  permit,  exception,  or  zon- 
ing map  or  text  amendment  with  respect  to  the  Applicant's  develop- 
ment of  the  Project  Site. 

5.6.  Captions.   The  captions  of  the  articles  and  sections  of 
this  Agreement  are  for  convenience  only  and  shall  not  affect  the 
meaning  or  interpretation  of  this  Agreement. 

5.7.  Notice  of  Transfer  of  Project.   For  so  long  as  any 
obligations  of  Applicant  under  Articles  2  or  3  hereof  shall  remain 
outstanding  with  respect  to  an  Included  Component,  Applicant  shall 
give  to  the  Authority  written  notice  of  any  sale  or  transfer  of 
the  right  to  construct  the  Included  Component  if  prior  to  comple- 
tion thereof,  or  of  the  Included  Component  if  the  same  is  then 
completed,  the  name  and  address  of  the  successor  to  Applicant 
hereunder,  and  a  copy  of  the  instrument  pursuant  to  which  Ap- 
plicant assigned  to  such  successor,  and  such  successor  assumed, 
the  obligations  of  Applicant  hereunder  with  respect  to  such 
Included  Component. 

IN  WITNESS  WHEREOF  the  parties  hereto  have  executed  this 
Agreement  as  of  the  date  first  above  written. 

BOSTON  CROSSING  LIMITED  PARTNERSHIP 

By:   Campeau  Massachusetts,  Inc., 
General  Partner 

By: 

By: 


Approved  as  to  Form:  BOSTON  REDEVELOPMENT  AUTHORITY 


By: 


Chief  General  Counsel  Stephen  Coyle,  Director 
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COOPERATION  AGREEMENT 
FOR 
PLANNED  DEVELOPMENT  AREA  NO. 

AGREEMENT  made  as  of  the  day  of  ,  1989,  by 

and  among  the  Boston  Redevelopment  Authority  (the  "Authority"), 
the  Boston  Transportation  Department  (the  "BTD" )  and  Boston 
Crossing  Limited  Partnership  (the  "Applicant")  with  respect  to  the 
Boston  Crossing  development  on  the  site  in  the  City  of  Boston 
generally  bounded  by  Chauncy,  Summer  and  Washington  Streets  and 
Hayward  Place  (the  "Locus"). 

WITNESSETH: 

WHEREAS,  the  Authority  approved  a  Development  Plan  and 
Development  Impact  Project  Plan  for  Planned  Development  Area  No. 

(the  "Development  and  DIP  Plan"),  by  Resolution  of  the 

Authority  on  ,  1989  (the  "vote"),  after  notice  and 

public  hearing.   (A  certified  copy  of  the  Resolution  is  attached 
hereto  as  Exhibit  A  together  with  a  copy  of  the  Development  and 
DIP  Plan. ) 

» 

WHEREAS,  the  Applicant  has  entered  into  a  Development  Impact 
Project  Agreement  dated  (the  "DIP  Agreement"),  with 

the  Authority  and  the  Neighborhood  Housing  Trust  created  by 
Declaration  of  Trust  dated  November  19,  1985,  pursuant  to  an 
Ordinance  Establishing  the  Neighborhood  Housing  Trust  passed  by 
City  Council  on  May  21,  1986,  and  approved  by  the  Mayor  on  July  6, 
1986  (the  "Trust"),  which  DIP  Agreement  sets  forth  the  Applicant's 
commitments  under  the  Development  and  DIP  Plan  for  linkage 
contributions  under  Articles  26A  and  26B  of  the  Boston  Zoning  Code 
(the  "Code").   (A  copy  of  the  DIP  Agreement  is  attached  hereto  as 
Exhibit  B. ) 

WHEREAS,  in  connection  with  its  approval  of  the  Development 
and  DIP  Plan  pursuant  to  Sections  3-lA.a  and  26A-3.1  of  the  Code, 
the  Authority  found  that  the  Development  and  DIP  Plan  conforms  to 
the  Midtown  Cultural  District  Plan  and  the  general  plan  for  the 
City  of  Boston  as  a  whole,  that  nothing  in  the  Development  and  DIP 
Plan  will  be  injurious  to  the  neighborhood  or  otherwise 
detrimental  to  the  public  welfare,  and  that  the  Development  and 
DIP  Plan  adequately  sets  forth  all  information  required  to  be 
contained  (i)  in  a  development  plan  pursuant  to  Articles  3-1A  and 
38  of  the  Code,  and  (ii)  in  a  development  impact  project  plan 
pursuant  to  Articles  26A  and  26B  of  the  Code. 

WHEREAS,  the  Boston  Zoning  Commission  approved  the 
Development  and  DIP  Plan  and  approved  the  designation  of  the  Locus 
as  a  Planned  Development  Area  by  vote  of  the  Zoning  Commission  on 
,  after  notice  and  public  hearings. 

WHEREAS,  the  Applicant  proposes  to  develop  the  Locus  in 
accordance  with  the  Development  and  DIP  Plan  and  any  amendments 
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thereto  approved  by  the  Authority,  and  a  certain  Sale  and 

Construction  Agreement  dated  among  the  City  of  Boston, 

the  Authority  and  the  Applicant  (the  "Sale  and  Construction 
Agreement"),  such  development  being  hereinafter  referred  to  as  the 
"Project" . 

WHEREAS,  Applicant  has  engaged  the  services  of  Skidmore, 
Owings  &  Merrill  of  New  York,  and  RTKL  Associates  Inc.  of 
Baltimore,  Maryland  as  architects  (the  "Architects")  to  provide 
drawings  and  specifications  for  the  Project  to  be  constructed  in 
accordance  with  the  Development  and  DIP  Plan. 

WHEREAS,  in  accordance  with  the  development  review  process 
set  forth  in  Article  31  of  the  Code,  as  supplemented  by  Article  38 
of  the  Code  (the  "Development  Review  Process"),  the  Applicant 
filed  a  Project  Notification  Form  ("PNF")  on  October  4,  1988,  and 
amended  it  on  January  23,  1989,  and  on  February  10,  1989;  the 
Authority  issued  a  Scoping  Determination  on  the  PNF  on  April  12, 
1989;  in  response  to  the  Scoping  Determination,  the  Applicant 
submitted  a  Draft  Project  Impact  Report  ( "DPIR" )  to  the  Authority 
on  May  12,  1989 . 

WHEREAS,  the  Applicant  received  Schematic  Design  approval 
from  the  Authority  of  the  schematic  design  drawings  for  the 
Project  on  . 

NOW  THEREFORE,  in  consideration  of  the  mutual  covenants  and 
agreements  herein  contained,  the  parties  agree  as  follows: 

1.  Applicant  will,  subject  to  Section  8  of  this  Agreement, 
continue  with  the  planning  and  design  for  the  Locus  in  a  manner 
consistent  with  the  development  concept,  land  uses  and  density 
contemplated  in  the  Development  and  DIP  Plan,  and  in  accordance 
with  the  Final  Project  Impact  Report  ("FPIR")  for  the  Project  and 

the  Sale  and  Construction  Agreement  dated  as  of _^__ 

among  the  Applicant,  Authority  and  City  of  Boston  (the  "Sale  and 
Construction  Agreement" ) . 

2.  Pursuant  to  Article  31  of  the  Code  and  the  Authority's 
Scoping  Determination,  the  Applicant  will  submit  a  Transportation 
Access  Plan  to  the  Commissioner  of  Transportation.   The 
Transportation  Access  Plan  will  analyze  the  Project's  impact,  if 
any,  on  the  Transportation  Network,  and  propose  measures  that  are 
satisfactory  to  the  Commissioner  of  Transportation  and  the 
Director  of  the  Authority  to  mitigate,  limit  or  minimize,  to  the 
extent  economically  feasible,  any  adverse  impact  on  the 
Transportation  Network  reasonably  attributable  to  the  Project. 

3.  Prior  to  the  issuance  of  any  building  permit  for  the 
Project,  the  Applicant,  and  the  Commissioner  of  Transportation 
shall  enter  into  a  Transportation  Access  Plan  Agreement  pursuant 
to  which  the  Applicant  will  agree  to  implement  measures  identified 
in  the  Transportation  Access  Plan  to  mitigate,  limit  or  minimize, 
to  the  extent  economically  feasible,  any  adverse  impact  on  the 
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Transportation  Network  reasonably  attributable  to  the  Project.   A 
substantial  number  of  employees  and  shoppers  at  the  Project  will 
arrive  on  foot  or  on  the  MBTA .   The  Project  will  encourage  T- 
ridership  by  upgrading  existing  stations  at  both  ends  of  the 
Project.   Improvements  will  be  made  to  the  Chinatown  station  at 
the  intersection  of  Washington  Street  and  Hayward  Place.   The 
Project  will  also  include  improvements  to  the  Downtown  Crossing 
T-station  which  connects  the  Red  Line,  the  Orange  Line,  and,  via  a 
concourse  to  Park  Street,  the  Green  Line.   The  Project  is  designed 
to  maximize  entrances  and  connections  to  all  surrounding 
districts.   At  the  northwest  corner  of  the  Project,  major 
entrances  to  Jordan  Marsh  will  be  rebuilt  and  enhanced.   An 
entrance  on  the  northeast  corner  of  the  site  at  Summer  Street  and 
Chauncy  Street  will  be  accessible  to  pedestrians  walking  from  the 
Financial  District  on  Summer,  Arch  and  Hawley  Streets. 

Major  entrances  to  the  department  store  on  the  southern  end 
of  the  Site  will  be  featured  at  Avenue  de  Lafayette,  Washington 
Street  and  Avery  Street.   Improvements  to  the  Chinatown  station 
T-stop  at  the  corner  of  Hayward  Place  and  Washington  Street  as 
well  as  other  MBTA  improvements  will  also  be  added. 

The  Project  will  feature  an  open  circulation  pattern  that 
will  reinforce  the  historic  pattern  of  short  blocks  and  narrow 
streets.   New  entrances  will  be  aligned  with  and  visible  from  West 
Street,  Temple  Place  and  Bedford  Street.   Internal  pedestrian 
passageways  will  be  aligned  with  these  entrances  and  will  extend 
block-wide  to  form  continuations  of  the  street  grid  and  provide 
pedestrian  passage  between  Washington  and  Chauncy  Streets. 
Similarly,  pedestrian  access  will  extend  on  a  north-south  axis 
between  Summer  Street  and  Hayward  Place  and  on  an  east-west  axis 
through  the  proposed  Bloomingdale ' s  department  store  from  Avenue 
de  Lafayette  to  Washington  Street.   The  Applicant  will  grant 
easement  rights  to  the  City  of  Boston  to  assure  the  public's 
access  to  the  principal  pedestrian  passage  way  areas  for  use 
during  the  normal  hours  that  the  respective  facilities  are  open. 

Boston  Crossing  will  provide  direct  parking  and 
transportation  management  benefits  to  Chinatown.   As  described 
more  fully  in  the  traffic  plans  to  be  approved  by  the  Boston 
Transportation  Department,  Boston  Crossing  will  provide  reduced 
rates  for  up  to  150  spaces  between  the  hours  of  8:00  P.M.  and  7:00 
A.M.,  preferential  parking  rates  during  off-peak  hours,  and 
establish  further  reduced  rates  for  neighborhood  residents  who 
desire  to  park  in  the  garage  during  snow  emergencies  and  to 
facilitate  street  cleaning.   By  providing  off-peak  hours  parking 
in  conjunction  with  major  cultural  institutions,  on-street  parking 
demand  should  be  reduced  for  residents  of  Chinatown.   Preferential 
parking  will  be  provided  solely  for  bona-fide  permanent  residents 
of  Chinatown.   Access  to  the  garage  at  night  will  be  from  an 
entrance  off  Avenue  de  Lafayette  adjacent  to  the  Lafayette  Place 
Hotel. 
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4.  The  Applicant  acknowledges  that  the  Project  requires 
further  review  and  approval  by  the  Authority  of  design  development 
materials  and  contract  documents.   The  Authority  will  review  and 
act  upon  the  design  development  and  contract  document  submissions 
in  the  manner  set  forth  in  the  Sale  and  Construction  Agreement. 

5.  Following  completion  of  the  design  development  and 
contract  documents  by  the  Authority,  the  Authority  shall,  upon 
request  of  the  Applicant,  certify  on  every  building  permit 
application  for  the  Project,  and  on   every  plan  filed  with  the 
Inspectional  Services  Department,  that  the  plans  have  been  subject 
to  design  review  and  that  they  are  consistent  with  the  Development 
and  DIP  Plan  for  the  Locus  or  the  portion  thereof  to  which  said 
permit  relates,  as  required  by  Section  3-lA.a  and  Sections  26A-3.2 
and  26B-3.1  of  the  Code. 

6.  After  construction  has  commenced  on  the  Locus,  and 
provided  that  work,  within  the  PDA  has  commenced  and  is  diligently 
proceeding,  the  Authority  will,  within  thirty  (30)  days  of  a 
request  by  the  Applicant,  file  with  the  Building  Commissioner  of 
the  City  of  Boston,  a  certificate  pursuant  to  Section  6A-1  of  the 
Code  indicating  that  work  within  the  PDA  has  commenced  and  is 
diligently  proceeding.   Without  limiting  the  foregoing, 
construction  shall  be  deemed  to  be  diligently  proceeding  so  long 
as  construction  on  the  Project  proceeds  generally  in  accordance 
with  the  Development  and  DIP  Plan. 

7.  The  Authority  will  informally  advise  the  Applicant 
concerning,  and  will  actively  cooperate  with  and  publicly  support 
the  Applicant's  efforts  in  obtaining  from  the  appropriate 
municipal,  state  and  federal  bodies  and  agencies,  all  such 
permits,  licenses  and  approvals,  and  exceptions,  variances,  and 
other  deviations  from  the  normal  application  of  the  applicable 
zoning  and  building  codes  and  other  ordinances  and  statutes,  which 
may  be  necessary  in  order  to  carry  out  development  of  the  Project 
in  the  most  expeditious  and  reasonable  manner.   The  Authority 
shall  also  cooperate  fully  in  any  amendment  processes  necessitated 
as  a  result  of  the  refinement  of  the  drawings  and  specifications 
developed  during  the  Authority's  review  of  design  development 
materials  or  contract  documents. 

8.  Notwithstanding  anything  to  the  contrary  provided  herein, 
if,  in  the  future,  the  Applicant,  shall,  in  its  reasonable 
judgment,  determine  that  it  has  become  infeasible  to  proceed  with 
the  whole  or  any  portion  of  the  approved  Development  and  DIP  Plan, 
then  in  such  case  and  after  substantiation  by  the  Applicant  of  the 
reasons  for  not  being  able  to  proceed,  the  Authority  shall,  after 
consultation  with  the  community,  cooperate  with  the  Applicant  to 
modify,  alter  or  amend  its  approval  of  the  Development  and  DIP 
Plan  in  order  to  allow  the  Applicant  the  opportunity  to  reasonably 
develop  the  Locus.   If  the  parties  acting  in  good  faith  cannot 
agree  upon  an  appropriate  modification,  alteration  or  amendment  to 
the  Development  and  DIP  Plan,  if  the  Applicant  so  requests,  the 
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Authority  agrees  to  promptly  take  necessary  steps  to  revoke  the 
PDA  designation  for  all  or  any  portion  of  the  Locus. 

9.  The  Applicant  shall  execute  an  agreement,  to  be  known  as 
a  Boston  Residents  Construction  Employment  Plan,  with  the  City  of 
Boston,  which  plan  shall  describe  the  measures  to  be  taken  by  the 
Applicant  to  ensure  that  its  general  contractor,  and  those  engaged 
by  said  general  contractor  for  construction  of  the  Project,  comply 
with  the  requirements  of  Chapter  12  of  the  City  of  Boston 
Ordinances  of  1986,  which  Chapter  contains  the  following 
construction  employment  standards  (on  a  craft-by-craft  basis):  (1) 
at  least  50  percent  of  the  total  employee  worker  hours  in  each 
trade  shall  be  by  bona  fide  Boston  residents;  (2)  at  least  25 
percent  of  the  total  employee  workers  hours  in  each  trade  shall  be 
by  minorities;  and  (3)  at  least  10  percent  of  the  total  employee 
worker  hours  in  each  trade  shall  be  by  women.   The  Applicant  shall 
include  in  the  plan  provisions  for  monitoring,  compliance  and 
sanctions.   For  purposes  of  this  Section  10,  worker  hours  shall 
include,  without  limitation,  on-the-job  training  and 
apprenticeship  positions. 

10.  The  Applicant  shall  execute  an  agreement,  to  be  known  as 
Employment  Opportunity  Plan,  with  the  City  of  Boston,  which  shall 
provide  for  the  Applicant's  good  faith  efforts  to  encourage 
tenants  of  the  Project  to  achieve  a  goal  that  50  percent  of  the 
permanent  employment  opportunities  created  by  the  Project  shall  be 
made  available  to  Boston  residents,  including  residents  affected 
by  the  proposed  development  on  the  Locus,  30  percent  shall  be  made 
available  to  minorities,  and  50  percent  shall  be  made  available  to 
women . 

11.  The  Applicant  shall  implement  a  rodent  control  program 
that  complies  with  any  City  or  State  laws,  regulations,  guidelines 
or  programs  relative  to  rodent  control.   Said  program  shall 
commence  prior  to  commencement  of  demolition  activities,  if  any, 
related  to  the  Project  and  shall  continue  until  the  completion  of 
the  construction  of  the  Project. 

12.  The  Applicant  shall  formulate  a  construction  management 
and  noise  mitigation  plan  outlining  measures  to  be  taken  to 
mitigate  noise  impacts  identified  through  the  Development  Review 
Process . 

13.  The  Applicant  shall  formulate  a  Neighborhood  Business 
Opportunities  Plan  which  shall  describe  the  measures  to  be 
implemented  by  Applicant  to  market  space  within  the  Project  to 
Neighborhood  Business  establishments  of  Chinatown  on  terms 
comparable  to  those  for  other  potential  users  of  such  space.   The 
Neighborhood  Business  Opportunities  Plan  shall  comply  with  and  be 
submitted  as  part  of  the  Article  31  review  process.   Pursuant  to 
this  Plan,  the  Applicant  will  work  with  the  Chinatown  Community  to 
identify  appropriate  business  and  prospective  start-ups  which  will 
fit  into  the  Project.   The  Applicant  will  offer  space  to  such 
businesses  under  terms  and  conditions  comparable  to  those 
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generally  offered  to  other  lessees  of  the  Project.   The 
Applicant's  Leasing  and  Operation's  staff  will  provide  advice  on 
business  planning,  merchandising,  design,  budgeting,  staffing  and 
financing  to  these  prospective  start-ups.   The  Applicant  shall 
also  provide  space  for  pushcarts  within  the  Specialty  Retail 
Center  and  will  rent  pushcarts  to  vendors  who  wish  to  try 
retailing. 

14.  In  accordance  with  the  requirements  of  Section  38-14  of 
the  Code,  the  Applicant  has  submitted  to  the  Authority  with  the 
Development  and  Dip  Plan  a  plan  for  public  benefits  consistent 
with  the  Midtown  Cultural  District  Plan  (the  "Public  Benefits 
Plan").   The  Public  Benefits  Plan  includes  the  Applicant's 
proposal  for  construction  of  two  black  box  theaters  and  accessory 
storage,  lobby  and  other  support  space.   Pursuant  to  the  Cultural 
Facilities  Agreement  among  the  Applicant,  the  Authority  and  the 
Boston  Cultural  Corporation,  the  Applicant  shall  provide  the 
investment  necessary  to  implement  its  proposal  and  shall  continue 
to  work  with  the  Authority  to  develop  plans  and  a  more  specific 
program  for  its  proposal.   The  Applicant  intends  to  sell,  lease  or 
otherwise  transfer  the  theaters  to  the  City  of  Boston  or  its 
designee  to  operate  them  pursuant  to  Article  38  of  the  Boston 
Zoning  Code. 

The  Public  Benefits  Plan  also  includes  the  Applicant's 
proposal  to  construct  not  less  than  12,000  square  feet  of  day  care 
space,  consisting  of  not  less  than  4,000  square  feet  on-site  and 
the  balance  to  be  within  the  Midtown  Cultural  District. 

The  Applicant  shall  use  diligent  efforts  to  complete 
construction  of  the  two  theaters,  and  to  obtain  certificates  of 
occupancy  and  all  other  necessary  operating  permits  for  such 
spaces  no  later  than  the  date  on  which  the  final  certificate  of 
occupancy  for  Phase  II  of  the  Project,  as  defined  in  the  Sale  and 
Construction  Agreement,  is  obtained.   The  on-site  day  care 
facilities  are  anticipated  to  be  located  within  the  North  Office 
Tower.   The  Applicant  shall  use  diligent  efforts  to  complete 
construction  of  such  facilities  by  the  time  that  the  North  Office 
Tower  is  completed. 

15.  In  the  event  that  Applicant's  Public  Benefits  Plan 
proposes  the  substantial  rehabilitation  of  an  existing  Theater, 
Landmark  or  Historic  Building,  Applicant  shall  enter  into  an 
agreement  with  the  Authority   (and  if  required  by  Section  38-25  of 
the  Code,  with  the  fee  owner  of  such  Theater,  Landmark  or  Historic 
Building),  to  provide  for  the  substantial  completion  of  such 
rehabilitation  and  for  such  other  matters  as  required  by  Section 
38-25  of  the  Code. 

16.  The  Project  is  comprised  of  six  components  as  described 
in  the  Development  and  DIP  Plan.   The  Applicant  represents  that 
each  component  shall  be  constructed  in  accordance  with  the 
provisions  of  the  Sale  and  Construction  Agreement. 
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17.  In  recognition  of  the  City's  goal  to  broaden  the 
exposure  of  visual  arts  in  the  Midtown  Cultural  District,  the 
Applicant  will  create  new  visual  arts  opportunities.   The 
Developer  will  select  artists  to  advise  project  architects  in  the 
design  of  the  lobby,  the  marquee,  the  facades,  and  other 
components  of  the  theater  project  and  in  the  identification  of 
appropriate  spaces  for  temporary  and  permanent  public  art  in 
Boston  Crossing  and  in  the  surrounding  streetscape.   The  Applicant 
will  consult  with  the  Massachusetts  in  this  process. 

18.  This  Cooperation  Agreement  shall  be  binding  upon  the 
successors  and  assigns  of  the  Applicant  and  the  Authority,  it 
being  understood  and  agreed  that  the  Applicant  shall  have  a  right 
to  transfer  or  assign  its  rights  and  interests,  subject  to  such 
approvals  as  are  required  by  the  Sale  and  Construction  Agreement, 
in  all  or  a  portion  of  the  Locus  under  this  Agreement. 

19.  The  Authority  agrees  that  its  sole  remedy  for  the 
failure  of  Applicant  to  perform  in  accordance  with  its  obligations 
hereunder  is  to  bring  an  action  to  compel  specific  performance  of 
such  obligations.   Neither  the  Applicant  nor  any  trustee, 
beneficiary,  partner,  venturer,  stockholder,  manager,  officer, 
director,  agent  or  employee  of  the  Applicant  or  its  successors  and 
assigns  shall  ever  have  any  personal  liability  under  this 
Agreement . 

20.  Each  and  every  covenant  and  agreement  contained  in  this 
Agreement  is  and  shall  be  construed  to  be  a  separate  and 
independent  covenant  and  agreement.   If  any  term  or  provision  of 
this  Agreement  or  the  application  thereof  to  any  person  or 
circumstance  shall  to  any  extent  be  invalid  and  unenforceable,  the 
remainder  of  this  Agrement  or  the  application  of  such  term  to 
persons  or  circumstances  other  than  those  as  to  which  it  is 
invalid  or  unenforceable  shall  not  be  affected  thereby,  and  each 
term  and  provision  of  this  Agreement  shall  be  valid  and  shall  be 
enforced  to  the  extent  permitted  by  law. 

IN  WITNESS  WHEREOF,  the  parties  have  caused  this  instrument 
to  be  executed  in  their  behalf  by  their  respective  representatives 
thereunto  duly  authorized  as  of  the  day  and  year  first  above  set 

forth. 

WITNESS:  BOSTON  REDEVELOPMENT  AUTHORITY 


By 


Stephen  Coyle,  Director 
Hereunto  duly  authorized 
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WITNESS 


BOSTON  TRANSPORTATION  DEPARTMENT 


By 


,  Commissioner 
Hereunto  duly  authorized 


WITNESS: 


BOSTON  CROSSING  LIMITED  PARTNERSHIP 
By  Campeau  Massachusetts,  Inc. 


By 


Its: 

Hereunto  duly  authorized 


By 


Its: 

Hereunto  duly  authorized 


Approved  as  to  form; 


Chief  General  Counsel 

Boston  Redevelopment  Authority 
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SALE  AND  CONSTRUCTION  AGREEMENT 


THIS  AGREEMENT  is  made  and  entered  into  as  of  this 


day  of  ,  1989,  among  the  CITY  OF  BOSTON,  acting  by 

and  through  the  Public  Facilities  Commission,  the  BOSTON 
REDEVELOPMENT  AUTHORITY,  a  public  body  politic  and  corporate 
organized  under  the  laws  of  the  Commonwealth  of 
Massachusetts,  and  BOSTON  CROSSING  LIMITED  PARTNERSHIP,  a 
limited  partnership  organized  under  the  laws  of  Massachusetts 
("Developer"),  One  Avenue  de  Lafayette,  Boston, 
Massachusetts . 

The  parties  hereby  agree  as  follows: 

ARTICLE  I 
DEFINITIONS 
Section  101:   Defined  Terms. 

For  the  purpose  of  this  Agreement,  the  following  terms 
shall  have  the  meanings,  respectively,  ascribed  to  them 
below: 

a.  "Architect"  shall  mean  the  firms  of  Skidmore, 
Owings  and  Merrill  and  RTKL  Associates,  Inc.  or  such  other 
firm  or  firms  as  shall  be  substituted  by  the  Developer. 

b.  "Affiliate"  shall  mean  any  person,  partnership, 
limited  partnership,  joint  venture,  trust  or  corporation 
directly  or  indirectly  controlling,  controlled  by  or  under 
common  control  with  Campeau  Corporation,  a  corporation 
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amalgamated  under  the  laws  of  the  Province  of  Ontario,  Canada 
with  a  business  address  at  40  King  Street  West,  Suite  5800, 
Ontario,  Canada  M5H  3Y8. 

c.  "Authority"  shall  mean  the  Boston  Redevelopment 
Authority . 

d.  "Change  Order"  shall  mean  any  request  for  the 
approval  of  the  Authority  of  a  change  to  or  modification  or 
amendment  of  the  Drawings  and  Specifications  comprising  a 
portion  of  the  Contract  Documents  or  of  the  completed 
Improvements,  if  the  same  would  materially  change  the 
external  appearance  of  the  Improvements. 

e.  "Certificate  of  Completion"  shall  mean  the 
instrument  or  certification  so  entitled  required  of  the 
Authority  under  Section  304. 

f.  "City"  shall  mean  the  City  of  Boston, 
Massachusetts,  acting  by  and  through  its  Public  Facilities 
Commission. 

g.  "City  Parcels"  shall  mean  the  Hayward  Parcel  and 
the  Avenue  de  Lafayette  Parcel  as  described  on  Exhibit  A  and 
shown  on  Exhibit  A-l  and  that  portion  of  the  Cornice  Parcel 
over  the  public  ways  adjacent  to  the  Improvements  on  the 
Hayward  Parcel  and  Avenue  de  Lafayette  Parcel. 

h.    "City  Property"  shall  mean  the  aggregate  of  the 
real  property  constituting  the  City  Parcels,  Cornice  Parcel, 
Garage  Interest  and  Retail  Interest,  and  shall  also  include 
all  easements  for  utilities,  transformers,  foundations, 
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temporary  construction  purposes  and  otherwise  as  necessary 
for  the  construction,  maintenance,  repair  and  use  of  the 
Project . 

i.    "City  Rate"  shall  mean,  as  of  each  interest  payment 
date  provided  under  Section  203(a)(3),  the  average  rate  of 
interest  for  borrowed  funds  payable  by  the  City  under  revenue 
anticipation  notes  issued  during  the  twelve  (12)  month  period 
preceding  such  interest  payment  date. 

j .    "Closing  Date"  shall  mean  the  date  established  in 
Section  204  of  this  Agreement  as  the  date  for  the  sale  and 
conveyance  of  the  City  Property  to  the  Developer. 

k.    "Component"  shall  mean  a  part  of  the  Project 
separately  identified,  the  land  and  Improvements  in  which 
such  part  of  the  Project  is  located,  and  the  rights  and 
easements  appurtenant  thereto.   The  Components  of  the  Project 
are  the  North  Retail  Component,  North  Office  Component, 
Central  Retail  Component,  South  Garage  Component,  South 
Retail  Component  and  South  Office  Component.   The  location  of 

each  Component  is  shown  diagramatically  on  Exhibit  .   The 

detailed  boundaries  of  each  Component  shall  be  fixed  by  the 
Developer  after  completion  of  construction  of  such  Component 
and  shown  in  as-built  plans  and  the  City  and  the  Developer 
shall  execute,  acknowledge  and  deliver  an  instrument  or 
instruments  evidencing  such  boundaries. 

1.    "Condition  Date"  shall  mean  the  date  on  which  all 
of  the  Conditions  have  been  satisfied. 
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m.    "Conditions"  shall  mean  the  conditions  precedent  to 
the  obligation  of  the  Developer  (which  the  Developer  may 
waive  in  any  instance)  to  purchase  the  City  Property  as 

described  in  Exhibit  ,  it  being  understood  and  agreed  by 

the  parties  that  no  condition  shall  be  deemed  satisfied  until 
the  expiration  of  all  applicable  appeal  periods  without  an 
appeal  having  been  filed  or,  if  an  appeal  has  been  filed,  the 
entry  of  a  final  judgment  upholding  the  condition  from  which 
no  further  appeal  may  be  taken  or  settled  to  the  satisfaction 
of  the  Developer. 

n.    "Construction  Commencement  Date"  shall  mean  (i)  the 
date  that  is  no  more  than  twenty-four  (24)  months  after  the 
Closing  Date  for  the  construction  of  the  Phase  I 
Improvements;  and  (ii)  the  date  that  is  no  more  than  thirty- 
six  (36)  months  after  the  Closing  Date  for  the  construction 
of  the  Phase  II  Improvements;  and  (iii)  the  date  that  is  no 
more  than  six  (6)  months  after  fifty  percent  (50%)  of  the 
tenant  space  in  the  Phase  III  Improvements  have  been  pre- 
leased,  for  the  construction  of  the  Phase  III  Improvements. 
If  and  to  the  extent  that,  from  time  to  time,  Developer 
demonstrates  that  it  is  unable,  for  reasons  beyond  its 
control  (which  may  include,  without  limitation,  strikes  or 
unforeseen  construction  delays;  unfavorable  financing, 
construction  or  retail  markets;  inability  to  obtain  all 
necessary  governmental  approvals,  permits,  licenses, 
variances  and  exceptions;  and  inability  of  the  Developer 
(using  reasonable  diligence  including  legal  process)  to  cause 
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present  tenants  on  the  Project  Site  to  relocate  therefrom); 
to  begin  construction  of  any  such  phase  on  or  before  the 
applicable  Construction  Commencement  Date,  the  Construction 
Commencement  Date  for  that  phase  shall  be  extended  for  so 
long  as  such  conditions  shall  exist. 

o.    "Contract  Documents"  shall  mean  the  documentation 
and  other  required  submissions  for  the  Contract  Documents 
phase  of  Project  design  as  described  in  Section  302  and 
Exhibit  . 

p.  "Contractor"  shall  mean  such  general  contractor  or 
construction  manager  as  may  be  selected  by  the  Developer  for 
each  Component. 

q.    "Cornice  Parcel"  shall  mean  the  air  space  over 
those  parts  of  Washington  Street,  Summer  Street,  Chauncy 
Street,  Avenue  de  Lafayette,  Harrison  Avenue  Extension  and 
Hayward  Place  that  bound  the  Project  Site  at  and  above  an 
elevation  of  eighteen  feet  over  grade,  extending  eighteen 
inches  horizontally  into  such  streets. 

r.    "Covenant  Expiration  Date"  shall  mean  the  date, 
ascertained  separately  for  each  of  the  Components,  which  is 
the  tenth  anniversary  of  the  date  of  the  Certificate  of 
Completion  for  the  Component  in  question. 

s.    "Deed  or  Deeds"  shall  mean  one  or  more  of  the 
instruments  described  in  Section  205  to  be  recorded  in  the 
Suffolk  County  Registry  of  Deeds  in  Boston,  Massachusetts, 
whereby  the  City  conveys  the  City  Property. 
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t.    "Deposit"  shall  mean  the  $4,500,000  payment  as  set 
forth  in  Subsection  203(a)(1)  and,  if  any,  the  $100,000 
payment  required  by  Section  204. 

u.    "Design  Documentation"  shall  mean  the  documentation 
and  other  required  submissions  for  the  Design  Development 
phase  of  Project  design  as  described  in  Section  302  and 
Exhibit  . 

v.    "Design  Review  Procedure"  shall  mean  the  procedure 
for  Authority  review  of  the  design  of  the  Project  as  set 
forth  in  Section  302. 

w.    "Designation  Conditions"  shall  mean  the  terms  and 
conditions  for  the  making  by  the  Public  Facilities  Commission 
of  the  City  of  the  Final  Designation,  such  conditions  being 

set  forth  in  a  document  dated  ,  entitled  "Terms  and 

Conditions  for  Final  Developer  Designation  for  Boston 
Crossing  Limited  Partnership"  which  is  made  a  part  hereof  and 
attached  hereto  as  Exhibit  . 

x.    "Developer"  shall  mean  Boston  Crossing  Limited 
Partnership  and  only  such  of  its  successors  and  assigns  in 
legal  or  beneficial  interest  to  the  Project,  Project  Site,  or 
any  Component  as  shall  expressly  be  allowed  hereunder. 

y.    "Drawings  and  Specifications"  shall  mean  the 
architectural  and  engineering  drawings  and  specifications  to 
be  included  in  the  Contract  Documents. 

z.    "Event  of  Default"  shall  mean  the  happening  of  one 
or  more  of  the  matters  described  as  such  in  Section  801  of 
this  Agreement. 
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aa.   "Garage  Interest"  shall  mean  the  remainder  interest 
in  the  Lafayette  Place  Parking  Garage  to  be  acquired  by  the 
Developer  from  the  City,  as  such  interest  is  described  in 
Exhibit  A-2. 

bb.    "Improvements"  shall  mean  the  real  property 
improvements  for  the  retail,  commercial,  office  and  parking 
complex  to  be  constructed  and  rehabilitated  by  the  Developer 
on  the  Project  Site  pursuant  to  the  Drawings  and 
Specifications  and  any  Change  Orders  and  shall,  where  the 
context  so  provides,  mean  a  part  or  parts  of  such  real 
property  improvements. 

cc .       "Institution"  shall  mean  any  one  of  the  following: 
(i)   a  bank,  insurance  company,  savings  and 
loan  association,  trust  company  or  a  corporation, 
trust  or  association  qualifying  as  a  real  estate 
investment  trust  under  the  provisions  of  Section 
856  of  the  Internal  Revenue  Code  (or  like  future 
provisions  of  such  Code)  chartered  under  the  laws 
of  the  United  States  of  America  or  any  State 
thereof,  and  with  a  principal  place  of  business  in 
one  of  such  States  and  a  combined  capital  and 
surplus  account  (or,  in  the  case  of  a  mutual 
company,  the  equivalent  thereof)  of  not  less  than 
$400,000,000. 

(ii)   an  educational  institution  with  a 
capital  endowment  of  not  less  than  $400,000,000. 
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(iii)   a  pension  fund  established  by  and  for 
any  business  corporation  or  corporations,  or  by  and 
for  any  group  of  employees  of  a  governmental  body 
or  of  a  religious  or  educational  institution  or  for 
any  trade  union,  and,  in  each  case,  having  a  net 
worth,  determined  in  accordance  with  sound, 
conservative  accounting  practice,  of  not  less  than 
$400,000,000. 

(iv)   any  combination  of  the  foregoing  with  a 
combined  net  worth,  capital  and  surplus  account, 
capital  endowment  and  the  like  of  not  less  than 
$400,000,000. 
dd .    "PDA  Development  Plan"  shall  mean  the  Plan 

referred  to  in  Exhibit  of  this  Agreement. 

ee.   "Phase  I  Improvements"  shall  mean  the  Improvements 
constituting  the  South  Garage  Component  and  South  Retail 
Component,  and  the  portion  of  the  North  Retail  Component  in 
and  above  the  improvements  constructed  in  1975  and  1976  on 
the  westerly  side  of  such  Component. 

ff.   "Phase  II  Improvements"  shall  mean  the  Central 
Retail  Component  and  the  portion  of  the  North  Retail 
Component  on  the  easterly  side  of  the  Phase  I  Improvements. 

gg .   "Phase  III  Improvements"  shall  mean  the  North 
Office  Component. 

hh.   "Project"  shall  mean  the  Improvements, 
ii.   "Project  Benefits"  shall  mean  the  public  benefits 
to  be  derived  from  the  Project  as  summarized  on  Exhibit  . 
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j j  .       "Project  Site"  shall  mean  the  site  on  which  the 
Project  will  be  developed,  bounded  by  Washington  Street, 
Summer  Street,  Chauncy  Street,  Avenue  de  Lafayette,  Harrison 
Avenue  Extension  and  Hayward  Place,  comprising  the  Al- Jordan 
Parcel,  Lafayette  Retail  Parcel,  Cornice  Parcel  and  the  City 
Property,  as  described  on  Exhibit  A  and  shown  on  Exhibit  A-l. 

kk .   "Project  Program"  shall  mean  the  Developer's 
development  program  for  the  Project  as  set  forth  on  Exhibit 
F. 

11.   "Retail  Interest"  shall  mean  the  reversionary 
interest  in  the  Central  Retail  Component  to  be  acquired  by 
the  Developer  from  the  City  pursuant  to  this  Agreement  as 
such  interest  is  described  in  Exhibit  A-2. 

ARTICLE  II 
TRANSFER  OF  THE  PROPERTY  AND  PAYMENT  THEREFOR 
Section  201:   Covenant  of  Sale. 

Subject  to  all  of  the  terms,  covenants  and  conditions  of 
this  Agreement,  the  City  agrees  to  sell  and  convey  and  the 
Developer  covenants  and  agrees  to  purchase  the  City  Property. 
Section  202:   Condition  of  City  Property  to  be  Conveyed. 

The  City  and  the  Developer  agree  that  the  City  Property 
shall  be  conveyed  "as  is",  in  the  condition  in  which  it 
exists  at  the  time  of  delivery  of  the  Deed,  free  of  all 
tenants  or  occupants  including,  without  limitation,  any 
garage  operator  operating  a  parking  lot  on  the  City  Parcels. 
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Section  203:   Purchase  Price  and  Payment  Therefor. 

(a)   The  purchase  price  for  the  City  Property  other  than 
the  Retail  Interest  and  Garage  Interest  shall  be  Seventeen 
Million  and  00/100  Dollars  ($17,000,000)  which  shall  be  paid 
as  follows: 

(1)  A  deposit  of  Four  Million  Five  Hundred 
Thousand  and  00/100  Dollars  ($4,500,000)  (the 
"Deposit")  shall  be  paid  within  ten  (10)  days 
after  satisfaction  of  the  Conditions  other 
than  the  condition  in  clause  (xviii)  of 

Exhibit  (issuance  of  building  permit  or 

permits  for  the  Phase  I  Improvements);  such 
payment  shall  be  made  by  certified  check  or 
bank  check  in  Boston  funds  payable  to  the 
order  of  the  Bank  of  Nova  Scotia,  Boston 
Branch,  as  escrow  agent; 

(2)  Additional  funds  in  the  amount  of  Four  Million 
Five  Hundred  Thousand  and  00/100  Dollars 
($4,500,000)  shall  be  paid  on  the  Closing 
Date;  and 

(3)  By  the  delivery  on  the  Closing  Date  of  a 
promissory  note  of  the  Developer  payable  to 
the  City  in  the  principal  amount  of  Eight 
Million  and  00/100  Dollars  ($8,000,000) 
payable  in  eight  (8)  equal  annual  payments  of 
One  Million  and  00/100  Dollars  ($1,000,000) 
each,  on  the  first  through  the  eighth 
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anniversary  dates  of  the  Closing  Date,  with 
interest  on  the  unpaid  balance  payable 
annually  with  such  installments  of  principal 
at  the  annual  rate  of  (i)  seven  and  one-half 
percent  (7-1/2%)  or  (ii)  the  City  Rate, 
whichever  is  less.   Such  Note  shall  be 
prepayable  at  any  time  at  its  then  present 
value,  discounted  at  ten  percent  (10%), 
without  penalty,  and  shall  be  secured  by  a 
mortgage  on  the  City  Parcels,  subordinate  to 
any  condominium  documents  permitted  by  Section 
501  and  to  the  lien  of  interim,  construction 
and  permanent  mortgage  loans  from  Institutions 
that  may  exist  from  time  to  time  on  the  City 
Parcels  or,  with  the  consent  of  the  Authority, 
secured  by  substitute  collateral, 
(b)   The  purchase  price  for  the  Garage  Interest  shall  be 

Thirty-Seven  Million  Six  Hundred  Thousand  ($37,600,000)  which 

shall  be  paid  as  follows: 

(1)  Two  Million  Six  Hundred  Thousand  and  00/100 
Dollars  ($2,600,000)  shall  be  paid  on  the 
Closing  Date  by  certified  check  or  bank  check 
in  Boston  funds  payable  to  the  order  of  the 
City;  and 

(2)  Thirty-Five  Million  00/100  Dollars 
($35,000,000)  shall  be  paid,  without  interest, 
to  the  City  on  or  after  the  expiration  on 
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March  31,  2022  of  the  Lafayette  Place  Garage 
Forty-Year  Lease  between  the  City  and 
Lafayette  Place  Parking  Associates  dated  May 
20,  1981  notice  of  which  was  recorded  in 
Suffolk  County  Registry  of  Deeds  at  Book  9927, 
Page  273,  but  not  earlier  than  ninety  (90) 
days  after  notice  has  been  given  from  the  City 
to  the  mortgagees  then  holding  a  mortgage  on 
the  Central  Retail  Component  and  the  Developer 
or  the  then  owner  of  the  Central  Retail 
Component  if  other  than  the  Developer,  that 
such  lease  has  expired  and  the  payment  is  due 
(the  City  agrees  to  promptly  give  such 
notice);  such  payment  shall  be  by  certified  or 
bank  check  drawn  on  good  Boston  funds  payable 
to  the  order  of  the  City; 
(c)   The  purchase  price  for  the  Retail  Interest  shall  be 
Five  Million  One  Hundred  Forty-Eight  Thousand  and  00/100 
Dollars  ($5,148,000)  payable  by  delivery  of  an  unsecured 
promissory  note  in  that  principal  amount  payable  in  thirty- 
three  (33)  egual  annual  installments  of  One  Hundred  Fifty-Six 
Thousand  and  00/100  Dollars  ($156,000)  on  March  31,  1990  (or, 
if  later  than  March  31,  1990,  the  Closing  Date)  and  on  each 
successive  March  31  thereafter  to  and  including  March  31, 
2022,  without  interest,  and  with  the  right  to  prepay  such 
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obligation  in  whole  or  in  part  as  of  any  payment  date  at  its 
then  present  value,  discounted  at  ten  percent  (10%),  without 
penalty . 

(d)  The  Deposit  shall  be  held  by  the  escrow  agent,  and 
shall  be  disposed  of  in  accordance  with  provisions 
hereinafter  contained.   Any  interest  earned  on  the  Deposit 
shall  be  solely  for  the  account  of  the  Developer. 

(e)  Notwithstanding  the  above,  if  the  aggregate 
payments  required  of  the  Developer,  in  cash  or  in  kind,  for 
the  Project  Benefits  are  increased  for  any  reason  beyond  the 

levels  set  forth  in  Exhibit  ,  the  amount  of  such  increase 

shall  be  deemed  a  payment  of  part  of  the  above-described 
purchase  prices,  and  the  payments  required  of  the  Developer 
under  this  Section  20  3  shall  be  correspondingly  reduced  in 
the  order  in  which  such  payments  are  required  by  subsections 
(a),  (b)  and  (c)  above.   The  Developer  and  the  Authority 
shall  execute  an  amendment  to  this  Agreement  evidencing  any 
such  change  in  payments  under  this  Section  20  3. 

Section  204:   Time  of  Sale  and  Conveyance. 

The  sale  and  conveyance  and  delivery  of  possession  of 
the  City  Property  and  the  purchase  of  the  same  by  the 
Developer  shall  take  place  on  the  Closing  Date  at  the  office 
of  the  Public  Facilities  Department  of  the  City  at  26  Court 
Street,  6th  Floor,  Boston,  Massachusetts,  or  at  such  other 
place  as  the  City  may  designate.   The  Closing  Date  shall  be 
thirty  (30)  days  after  the  Condition  Date;  provided,  however, 
that  the  Developer  may  give  notice  to  the  City  extending  the 
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Closing  Date  to  a  date  not  later  than  one  (1)  year  after  the 
Condition  Date,  such  notice  to  be  made  no  later  than  forty- 
five  (45)  days  after  the  Condition  Date;  provided,  further, 
that  the  Developer  may  give  notice  to  the  City  further 
extending  the  Closing  Date  to  a  date  not  later  than  two  (2) 
years  after  the  Condition  Date,  accompanied  by  evidence  of 
payment  to  the  Escrow  Agent  of  an  additional  Deposit  of 
$100,000,  such  notice  and  payment  to  be  made  no  later  than 
the  Closing  Date  as  previously  extended,  and  such  additional 
Deposit,  shall  be  credited  toward  the  amount  to  be  paid  by 
the  Developer  at  the  Closing. 

Notwithstanding  anything  to  the  contrary  stated  in  this 
Agreement  except  for  the  provisions  of  Section  208  hereof,  if 
the  Closing  Date  has  not  occurred  by  the  second  anniversary 
of  the  Condition  Date,  then  within  thirty  (30)  days  after 
said  second  anniversary,  either  party  may  elect  that  this 
Agreement  shall  terminate  whereupon  the  Deposit  (if  any)  and 
all  accrued  interest  thereon  shall  be  returned  to  the 
Developer  and  this  Agreement  shall  be  null  and  void  and 
without  recourse  to  the  parties. 

The  Developer  may,  at  any  time,  in  its  sole  discretion, 
accelerate  the  Closing  Date  by  at  least  10  days  prior  written 
notice  to  the  City.   In  so  doing  the  Developer  may  waive  any 
conditions  to  the  occurrence  of  the  Closing  Date  including, 
without  limitation,  the  occurrence  of  the  Condition  Date,  but 
the  City  and  the  Authority  shall  cooperate  thereafter  with 
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the  Developer  to  the  fullest  extent  possible  to  secure  the 
satisfaction  of  any  remaining  conditions  to  the  occurrence  of 
the  Closing  Date. 
Section  205:   Title  and  Instruments  of  Conveyance. 

The  City  Property  is  to  be  conveyed  by  a  good  and 
sufficient  Quitclaim  Deeds  substantially  in  the  form  of 
Exhibits,  running  to  the  Developer  or  to  such  grantee  or 
grantees  as  the  Developer  may  designate  by  notice  to  the  City 
subject  to  the  provisions  of  Article  v  hereof,  at  least  seven 
days  before  the  Deeds  are  to  be  delivered  as  herein  provided, 
and  the  Deeds  shall  convey  good  and  clear  record  and 
marketable  title  to  the  City  Property,  free  from  encumbrances 
and  encroachments  from  or  on  the  City  Property  except  for  the 
terms  and  conditions  of  this  Agreement  and  all  liens, 
encumbrances,  easements  and  restrictions  set  forth  in  Exhibit 


The  Deeds  shall  include  a  recitation  that  there  has  been 
full  compliance  with  the  provisions  of  Massachusetts  General 
Laws,  Chapter  44,  Section  63A. 
Section  206:   Payments  in  Lieu  of  Taxes. 

On  the  Closing  Date,  the  Developer  shall  make  a  payment 
in  lieu  of  taxes  with  respect  to  the  City  Parcels  allocable 
to  the  days  ensuing  in  the  fiscal  year  after  the  Closing  Date 
computed  in  accordance  with  Section  63A  of  Chapter  44  of  the 
General  Laws  of  Massachusetts.   On  and  after  the  Closing 
Date,  the  Developer  shall  make  payments  in  lieu  of  taxes  with 
respect  to  the  real  property  constituting  the  Lafayette 
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Retail  Parcel  and  Al-Jordan  Parcel  Chapter  121A  projects,  at 
the  time  real  property  taxes  are  due  and  payable  in  Boston 
without  penalty,  equal  to  the  taxes  that  would  have  been 
payable  on  such  real  property  computed  under  normal  assessing 
practices  in  the  City  of  Boston  using  the  tax  rates  then  in 
effect  in  Boston  under  Chapter  59  of  the  General  Laws  for  the 
period  from  the  date  of  termination  of  such  projects  under 
Chapter  121A  to  the  date  taxes  begin  to  accrue  under  Chapter 
59  of  the  General  Laws  with  respect  to  such  real  property. 
Section  207:   Default  by  City  re:  Conveyance. 

In  the  event  that  the  City  shall  be  unable  to  give  title 
or  to  make  conveyance  of  the  City  Property  or  to  deliver 
possession  of  the  City  Parcels  as  provided  herein,  the  City 
shall  use  reasonable  efforts,  including  eminent  domain 
actions  as  available,  to  make  conveyance  or  to  deliver 
possession  as  herein  agreed,  as  the  case  may  be,  in  which 
event  the  City  shall  give  written  notice  thereof  to  the 
Developer  at  or  before  the  Closing  Date,  as  the  Closing  Date 
may  be  extended  as  provided  herein,  and  thereupon, 
notwithstanding  any  provision  to  the  contrary  herein,  the 
time  for  the  performance  by  the  City  shall  be  further 
extended  for  a  period  of  ninety  (90)  days,  or  such  longer 
period  as  the  Authority  and  the  Developer  shall  mutually 
agree;  provided  however  that  the  Developer  shall  have  the 
election,  either  at  the  original  or  any  extended  time  for 
performance,  (a)  to  accept  such  title  and  possession  as  the 
City  can  deliver  and  to  pay  therefor  the  purchase  price 
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without  deduction  in  which  case  the  City  shall  convey  such 
title,  and  (b)  to  take  an  assignment  of  the  City's  rights,  if 
any,  to  any  eminent  domain  award  arising  from  any  taking  from 
any  government  agency  that  renders  the  City  unable  to  give 
such  title.   In  the  event  that  at  the  expiration  of  the 
extended  time  the  City  shall  be  unable  to  make  conveyance  or 
to  deliver  possession  as  herein  provided,  then,  the  Deposit, 
together  will  all  accrued  interest  thereon,  shall  be 
refunded,  all  obligations  of  the  parties  hereto  shall  cease, 
and  this  Agreement  shall  be  void  and  the  parties  shall  have 
no  further  recourse  to  each  other  hereunder. 

To  enable  the  City  to  make  conveyance  as  herein 
provided,  the  City  may,  on  the  Closing  Date,  use  the  purchase 
money  or  any  portion  thereof  to  clear  the  title  of  any  and 
all  encumbrances  or  interests,  provided  that  all  instruments 
so  procured  are  recorded  simultaneously  with  the  Deed. 
Section  208:   Termination  Prior  to  Delivery  of  Deed. 

(a)   By  notice  to  the  City  and  the  Authority  given  by 
the  Developer  at  any  time  prior  to  payment  of  the  Deposit 
pursuant  to  Subsection  203(a)(1)  hereof,  accompanied  by  a 
payment  to  the  City  of  $50,000,  the  Developer  may  terminate 
this  Agreement.   The  payment  of  said  $50,000  shall  be  sole 
remedy,  at  law  or  in  equity,  of  the  City  and  the  Authority 
for  such  termination.   Upon  such  notice,  all  obligations  of 
the  parties  shall  have  no  further  recourse  to  each  other 
hereunder . 
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(b)  By  notice  to  the  City  and  the  Authority  given  by 
the  Developer  at  any  time  after  payment  of  the  Deposit 
pursuant  to  Subsection  203(a)(1)  hereof  but  prior  to  the 
Closing  Date  (as  the  same  may  be  extended  hereunder),  the 
Developer  may  terminate  this  Agreement  whereupon  the  Deposit, 
together  with  all  accrued  interest  thereon,  shall  be  repaid 
by  the  escrow  agent  to  the  Developer,  except  for  $50,000, 
which  shall  be  paid  by  the  escrow  agent  to  the  City  as  its 
sole  and  exclusive  remedy,  at  law  or  in  equity,  for  such 
termination  and  all  obligations  of  the  parties  hereto  shall 
cease  and  this  Agreement  shall  be  void  and  the  parties  shall 
have  no  further  recourse  to  each  other  hereunder. 

(c)  In  the  event  that,  prior  to  the  Closing  Date  (as 
the  same  may  be  extended  hereunder)  the  Developer  shall  fail 
to  comply  with  or  violate  any  of  the  provisions  of  this 
Agreement  and  shall  be  unable  to  correct  such  default  within 
180  days  of  notice  thereof,  the  City,  at  its  election,  by 
notice  to  the  Developer  given  prior  to  the  Closing  Date  (as 
the  same  may  be  extended  hereunder),  may  terminate  this 
Agreement  whereupon  if  the  Deposit  has  been  paid  pursuant  to 
Subsection  203(a)(1)  hereunder  it  shall  be  repaid  by  the 
escrow  agent  to  the  Developer,  together  with  all  accrued 
interest,  except  for  $50,000,  which  shall  be  paid  by  the 
escrow  agent  to  the  City  as  its  sole  and  exclusive  remedy,  at 
law  or  in  equity,  for  such  default  and  all  obligations  of  the 
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parties  hereto  shall  cease  and  this  Agreement  shall  be  void 
and  the  parties  shall  have  no  further  recourse  to  each  other 
hereunder . 

ARTICLE  III 
RESTRICTIONS  AND  CONTROL  UPON  DEVELOPMENT 
Section  301:   Restrictions  on  Use. 

a.    The  Project  shall  be  used  only  for  those  purposes 
allowed  as  of  right  or  by  grant  or  variance  or  exception 
under  the  Boston  Zoning  Code  in  effect  on  the  date  of  this 
Agreement . 

b.    The  covenant  in  subsection  (a)  of  this  Section  301 
and  those  in  Articles  IV,  vi  and  XII  shall  be  covenants 
running  with  the  land  and  shall  terminate  with  regard  to  each 
of  the  Components  on  the  Covenant  Expiration  Date  for  the 
Component  in  question. 
Section  302:   Improvements  and  Submission  of  Plans. 

a.  The  several  phases  of  the  Design  Documentation  are 
the  Schematic  Design,  the  Design  Development  and  the  Contract 
Documents  (including  Drawings  and  Specifications). 

b.  It  is  the  general  policy  of  the  Authority  that  all 
new  buildings  shall  be  designed  and  constructed  to 
accommodate  persons  who  are  physically  handicapped.   In 
furtherance  of  this  policy,  and  without  limiting  Developer's 
obligation  to  comply  with  all  legal  requirements  applicable 
thereto,  the  Design  Documentation  (including  the  Drawings  and 
Specifications)  shall  include  provisions  conforming  insofar 
as  practicable  with  the  "American  Standard  Specifications  for 
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Making  Buildings  and  Facilities  Accessible  to  and  Useable  by 
the  Physically  Handicapped"  as  published  by  the  National 
Society  for  Crippled  Children  and  Adults,  Inc.,  which 
specifications,  as  amended  from  time  to  time  are  hereby 
incorporated  herein  by  reference.   The  Authority  shall  take 
into  consideration  the  provisions  and  objectives  of  such 
specifications  in  its  review  of  and  action  upon  the  Design 
Documentation  (including  Drawings  and  Specifications). 

c.  The  Authority  hereby  acknowledges  its  receipt  of 
and  hereby  approves  the  "Schematic  Design  Submission"  dated 
,  including  the  drawings  listed  in  Exhibit   _. 

d.  The  Developer  shall  submit  to  the  Authority  the 
Design  Development  documentation  (as  described  in  Exhibit 

)  for  each  Component.   Subject  to  the  provisions  of 

Subsection  (e),  below,  the  Authority  shall  review  the  Design 
Development  documentation  in  accordance  with  and  shall, 
within  ten  (10)  days  after  receipt  thereof,  either  approve 
the  Design  Development  documentation  or  notify  in  writing  of 
disapproval,  specifying  the  respects  in  which  the  Design 
Development  documentation  is  disapproved. 

In  the  event  of  disapproval  by  the  Authority,  the 
Developer  shall,  within  thirty  (30)  days  after  the  Developer 
receives  written  notice  of  such  disapproval,  resubmit  the 
Design  Development  documentation  taking  into  account  the 
grounds  specified  by  the  Authority  for  disapproval.   The 
resubmission  and  any  subsequent  resubmission  shall  be  subject 
to  the  review  and  approval  of  the  Authority  in  accordance 
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with  the  procedure  hereinabove  provided  for  an  original 
submission,  until  the  Design  Development  documentation  shall 
be  approved  by  the  Authority. 

The  Developer  shall  submit  to  the  Authority  the  Contract 

Documents  (as  described  in  Exhibit  )  for  each  Component. 

Subject  to  the  provisions  of  Subsection  (e)  below,  the 
Authority  shall  review  the  Contract  Documents  for  conformity 
with  the  approved  Design  Development  documentation  and  this 
Agreement  and  shall,  within  ten  (10)  days  after  receipt 
thereof,  either  approve  the  Contract  Documents  or  notify  in 
writing  of  disapproval,  specifying  the  respects  in  which  he 
Contract  Documents  are  disapproved. 

In  the  event  of  disapproval  by  the  Authority,  the 
Developer,  within  thirty  (30)  days  after  the  Developer 
receives  written  notice  of  such  disapproval,  shall  resubmit 
the  Contract  Documents  altered  to  take  into  account  the 
grounds  specified  by  the  Authority  for  disapproval.   The 
resubmission  and  any  subsequent  resubmission  shall  be  subject 
to  the  review  and  approval  of  the  Authority  in  accordance 
with  the  procedure  hereinabove  provided  for  an  original 
submission,  until  the  Contract  Documents  shall  be  approved  by 
the  Authority. 

e.    The  Authority's  review  of  the  Design  Development 
documentation  shall  be  limited  to  matters  not  resolved  in  the 
Schematic  Design  Submission.   The  Authority's  review  of  the 
Contract  Documents  pursuant  to  this  Section  shall  be  limited 
to  matters  not  resolved  in  the  Design  Development 
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documentation.   in  addition  to  and  not  in  limitation  of  other 
provisions  of  this  Agreement,  it  is  expressly  understood  that 
the  scope  of  review  by  the  Authority  of  the  Design 
Development  documentation  and  Contract  Documents  shall  not 
extend  to  the  design  or  layout  of  interior  spaces  nor  to 
structural,  electrical,  mechanical  or  plumbing  designs  except 
to  the  extent  that  the  selection  of  any  structural, 
electrical,  mechanical  or  plumbing  system  impacts  the  design 
of  exterior  elements  of  the  Project. 

f.  If  the  approved  Schematic  Design,  Design 
Development  documentation  or  the  Contract  Documents  for  the 
Project  shall  be  at  variance  with  any  development  or 
dimensional  controls  of  the  Bedford  West  Urban  Renewal  Plan 
applicable  to  the  Project  Site,  the  Authority  shall  adopt 
such  modification  to  such  Plan  as  may  be  necessary  to 
construct  the  Project  in  accordance  with  said  approved 
submissions . 

g.  As  part  of  its  submission  of  Contract  Documents,  or 
prior  to  submission  of  completed  Contract  Documents,  the 
Developer  may  submit  plans  and  specifications  prepared  by  the 
Architect  for  purposes  of  commencing  work  with  respect  to 
certain  elements  of  the  Project,  which  may  include 
demolition,  site  work,  relocation  of  utilities,  foundation 
work,  and  other  items  that  the  Developer  proposes  to  commence 
on  a  "fast-track"  basis.   The  Authority  will  promptly  review 
said  plans  and  specifications  for  "fast-track"  construction 
and  shall  approve  commencement  of  work  on  specific  "fast- 
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track"  construction  elements  which  are  demonstrated  to  the 
satisfaction  of  the  Authority  to  be  consistent  with  the 
Design  Development  documentation  plans  previously  approved 
and  with  elements  of  the  Contract  Documents,  if  any,  as  have 
then  been  submitted  by  the  Developer,  which  are  acceptable  to 
the  Authority. 

h.    Except  as  provided  in  paragraph  (g)  above,  the 
Developer  shall  not  apply  for  a  foundation  or  building  permit 
for  the  construction  of  the  Project  or  any  part  thereof 
without  the  prior  certification  of  the  Authority  (which  the 
Authority  shall  give  if  the  facts  so  warrant)  that  the  work 
to  be  done  as  set  forth  in  the  permit  application  is  in 
substantial  accord  with  the  Drawings  and  Specifications 
approved  by  the  Authority  in  accordance  with  the  requirements 
of  this  Agreement.   In  its  construction  of  the  Project,  the 
Developer  shall  insure  that  the  external  appearance  of  the 
Improvements  is  in  substantial  accord  with  such  Drawings  and 
Specifications,  except  and  only  to  the  extent  that  Change 
Orders  have  been  requested  in  writing  and  have  been  approved 
in  writing  by  the  Authority. 

The  Developer  agrees  that  no  Change  Order  of  any  kind 
will  be  implemented  unless  such  Change  Order  shall  have  been 
submitted  to  the  Authority  and  shall  thereafter  have  been 
approved  or  shall  be  deemed  to  have  been  approved  by  the 
Authority.   The  Authority  shall  approve  or  disapprove  of  a 
Change  Order  within  ten  (10)  days  of  its  submission  to  the 
Authority . 
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In  the  event  the  Developer  shall  fail  to  comply  with  the 
foregoing  requirements  in  proceeding  with  construction  or 
modification  of  all  or  any  part  of  the  Project,  the  Authority 
may,  within  a  reasonable  time  after  discovery  thereof  by  the 
Authority,  direct  in  writing  that  the  Developer  modify  or 
reconstruct  such  portion  or  portions  of  the  Project  as 
substantially  deviate  from  the  approved  Drawings  and 
Specifications  or  any  Change  Order  with  respect  thereto  in 
order  to  bring  them  into  conformance  therewith.   The 
Developer  shall  promptly  comply  with  such  a  directive.   In 
addition  to  any  other  remedies  available  to  it  under  law  or 
under  this  Agreement,  the  Authority  may  enforce  the 
provisions  of  this  Section  302  by  an  action  in  a  court  of 
appropriate  jurisdiction  to  compel  specific  performance. 

Notwithstanding  any  other  provision  of  this  Agreement, 
including  without  limitation,  that  contained  in  Section  1106 
hereof,  any  reference  in  this  Section  302  to  the  number  of 
days  within  which  any  action  must  be  taken  by  any  party 
hereto  shall  mean  calendar  days. 

Section  303:   Time  for  Commencement  and  Completion  of 
Improvements . 

a.    The  Developer  shall  begin  (and  diligently  pursue) 
construction  of  the  Improvements  _n  accordance  with  the 
approved  Drawings  and  Specifications  therefor,  not  later  than 
the  applicable  Construction  Commencement  Date. 
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b.  The  Developer  shall  diligently  prosecute  to 
completion  the  construction  of  the  Phase  I  Improvements, 
Phase  II  Improvements,  and  Phase  III  Improvements  (subject  to 
unforeseen  delays  including,  without  limitation,  delays  for 
force  majeure ) . 

c.  Notwithstanding  anything  in  this  Agreement  to  the 
contrary,  the  Developer  shall  have  no  obligation  (but  shall 
have  the  right  at  any  time)  to  commence,  diligently  pursue  or 
complete  construction  of  the  South  Office  Component, 
retaining  sole  discretion  to  evaluate  whether  or  not  the 
demand  for  office  space  in  the  area  of  the  Project  will 
support  the  additional  office  space  that  will  result  from  the 
completion  of  the  South  Office  Component. 

d.  The  Developer  shall  submit  to  the  Authority  for  its 
approval  a  detailed  estimated  construction  progress  schedule 
prior  to  any  Construction  Commencement  Date  in  a  format 
generally  used  in  the  construction  of  buildings.   This 
schedule  shall  be  revised  as  construction  proceeds  from  time 
to  time,  but  not  less  frequently  than  semiannually,  and 
whenever  a  delay  of  more  than  90  days  is  anticipated,  and 
such  revisions  shall  promptly  be  submitted  to  the  Authority. 
Any  submission  of  a  revised  construction  schedule  shall  be 
accompanied  by  a  written  report  by  the  Developer  citing  any 
adjustments  to  the  progress  forecast,  analyzing  the  causes 
thereof,  and,  where  applicable,  noting  corrective  efforts 
which  shall  be  reasonably  satisfactory  to  the  Authority. 
Such  work  of  the  Developer  shall  be  subject  to  inspection  by 
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representatives  of  the  Authority,  and  the  Authority  shall 
endeavor  to  notify  the  Developer  promptly  of  any  major 
defects  directly  observed  by  it.   Upon  receipt  of  any  such 
notification,  the  Developer  shall  promptly  undertake  and 
proceed  diligently  to  cure  any  such  defects  to  the  reasonable 
satisfaction  of  the  Authority. 

e.  It  is  intended  and  agreed  that  the  agreements  and 
covenants  contained  in  this  Section  30  3  with  respect  to  the 
beginning  and  completion  of  the  Improvements  shall  be 
covenants  running  with  the  land.   This  subsection  shall  not, 
however,  apply  against  a  mortgagee  permitted  by  this 
Agreement  unless  the  mortgagee  shall  elect  to  complete  as 
permitted  in  Section  504  in  which  case  the  extension 
provisions  of  that  Section  shall  apply. 

f.  Prior  to  the  sale  and  conveyance  and  delivery  of 
possession  of  the  City  Parcels,  the  Developer  shall  be 
permitted  access  thereto  whenever  and  to  the  extent  necessary 
to  carry  out  the  purposes  of  this  Agreement,  subject  to 
existing  rights  of  others.   Developer  agrees  to  indemnify, 
defend  (with  counsel  of  Developer's  selection,  but  subject  to 
approval  of  the  Authority)  and  save  harmless  the  City  and 
Authority  from  and  against  all  claims,  costs  and  liabilities 
against  the  City  or  Authority  arising  directly  or  indirectly 
out  of  such  entry  on  the  City  Parcels  by  Developer. 
Section  304:   When  Improvements  Completed. 
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The  construction  of  each  Component  shall  be  deemed 
completed  for  the  purposes  of  this  Agreement  when  built 
substantially  in  accordance  with  the  approved  Contract 
Documents,  and  any  approved  Change  Orders  with  respect 
thereto,  except  for  (i)  items  of  work  and  adjustment  of 
equipment  and  fixtures  which  can  be  completed  after  occupancy 
has  been  taken,  i.e.  so-called  punchlist  items  (ii) 
landscaping  and  other  similar  work  which  cannot  then  be 
completed  because  of  climatic  conditions;  (iii)  items  of  work 
normally  left  for  completion  pursuant  to  the  requirements  of 
specific  occupancy  or  sale  agreements,  including  without 
limitation  construction  of  interior  partitions  and  doors, 
distribution  of  electrical  outlets  and  switches,  location  of 
ventilation  ducts  and  returns,  and  placement  of  lighting 
fixtures  and  the  installation  of  ceilings;  and  ( iv )  for 
department  store  space,  items  included  in  (iii),  above  and 
other  items,  including,  without  limitation,  elevators, 
escalators  and  bathrooms,  normally  left  for  completion  in 
shopping  centers  by  the  department  store  occupant. 

If  the  Authority  issues  a  Certificate  of  Completion 
prior  to  completion  of  the  work  described  in  clauses  (i)  and 
(ii)  above  and  any  and  all  other  work  (other  than  the  work 
described  in  clause  (iii)  and  (iv)  above)  which,  in  the 
reasonable  opinion  of  the  Authority,  should  be  completed 
prior  to  the  issuance  of  a  Certificate  of  Completion,  then, 
the  Developer  shall  deposit  with  the  Authority,  or,  if 
required  by  any  mortgagee,  with  the  holder  of  the  first 
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mortgage  on  the  Project  Site  or  portion  thereof,  as 
applicable,  pursuant  to  an  escrow  or  holdback  agreement 
approved  by  the  Authority,  as  security  for  the  completion  of 
such  work,  an  amount  which,  in  the  reasonable  opinion  of  the 
Authority,  would  cover  the  cost  of  such  completion,  such 
amount  to  be  returned  to  Developer  upon  the  completion  of 
such  work  (to  the  reasonable  satisfaction  of  the  Authority) 
except  to  the  extent  such  amount  is  applied  to  the  completion 
of  such  work  as  provided  hereinafter.   The  Authority  agrees 
not  unreasonably  to  disagree  with  the  decisions  of  any 
mortgagee  on  these  issues.   Said  deposit,  if  deposited  with 
the  Authority,  shall  be  in  cash,  certified  check,  bond, 
letter  of  credit,  or  by  other  similar  security,  the  form  of 
such  security  to  be  subject  to  the  approval  of  the  Authority. 
The  deposit  shall  be  delivered  simultaneously  with  the 
issuance  of  the  Certificate  of  Completion.   Upon  request  of 
the  Developer,  the  Authority  shall  make  periodic  inspections 
to  determine  the  status  of  completion  of  items  for  which  a 
deposit  has  been  so  provided  and  shall  release  to  the 
Developer  from  time  to  time  amounts  representing  the  value  of 
completed  items.  If  such  work  is  not  so  completed  to  the 
reasonable  satisfaction  of  the  Authority,  within  a  reasonable 
time  after  the  issuance  of  such  Certificate  of  Completion, 
and  in  any  event  within  one  (1)  year  of  such  issuance  then 
the  Authority  shall  deliver  such  deposit  to  the  holder  of  any 
such  mortgage,  who  shall  apply  such  deposit  to  completion  of 
the  outstanding  work  to  the  satisfaction  of  the  Authority,  it 
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being  understood  that  the  mortgagee  shall  not  be  required  to 
apply  any  of  its  own  funds  thereto.   If  the  Authority  issues 
a  Certificate  of  Completion  prior  to  completion  of  the  work 
described  in  clause  (iii)  above,  Developer  agrees  to  complete 
such  work  within  a  reasonable  time  after  the  leasing  or  sale 
of  such  tenant  space.   The  Authority  will  act  reasonably  and 
in  good  faith  where  its  rights  hereunder  correspond  to 
similar  rights  of  the  mortgagee,  but  the  Authority  may  act 
independently  of  the  mortgagee  if  in  the  Authority's 
reasonable  judgment  the  rights  of  both  cannot  be 
accommodated . 

Periodically  during  construction  of  the  Improvements, 
upon  the  Developer's  reasonable  prior  written  request  that  it 
wishes  a  determination  from  the  Authority  as  to  the 
compliance  of  a  particular  aspect  of  construction  with  the 
provisions  of  this  Agreement,  the  Design  Review  Process,  the 
approved  Drawings  and  Specifications,  and  any  approved  Change 
Order  with  respect  thereto,  the  Authority  shall  consult  with 
the  Developer,  and,  to  the  extent  that  the  Authority  can 
reasonably  make  such  determination  and  to  the  extent  that  the 
Developer  provides  information  reasonably  requested  by  the 
Authority  in  connection  with  such  determination,  the 
Authority  shall  make  a  determination  with  respect  to  the 
compliance  of  such  aspect  of  construction  with  such 
provisions  and  deliver  to  the  Developer  a  written  statement 
setting  forth  its  determination  ("Statement  of  Compliance"). 
To  the  extent  that  any  information  furnished  to  the  Authority 
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by  Developer  as  provided  above  is  substantially  accurate  and 
complete  the  Developer  shall  be  entitled  to  rely  upon  such 
statement  and  such  statement  shall  be  conclusive  with  respect 
to  the  matters  discussed  therein. 

Promptly  after  completion  of  construction  (as  defined  in 
this  Section  304)  of  each  Component,  the  Authority  will 
furnish  the  Developer  with  a  separate  Certificate  of 
Completion  for  such  Component  so  certifying.   Such 
certification  by  the  Authority  shall  be  conclusive 
determination  of  satisfaction  and  termination  of  the 
agreements  and  covenants  in  this  Agreement  with  respect  to 
the  obligations  of  the  Developer  to  construct  such  Component, 
except  for  aspects  thereof  to  be  completed  thereafter. 

Developer  agrees  that  the  Authority  shall  be  under  no 
obligation  to  issue  a  Certificate  of  Completion  for  a 
Component  until  such  time  as  the  Authority  has  had  a 
reasonable  opportunity  (in  no  event  more  than  ten  (10)  days) 
to  inspect  the  Component,  provided,  however,  that  the 
Authority  shall  not  be  required  to  make  an  inspection 
hereunder  unless  the  Developer  has  requested  by  written 
notice  to  the  Authority  that  it  issue  a  Certificate  of 
Completion . 

Each  Certificate  of  Completion  provided  for  in  this 
Section  shall  be  in  such  form  as  will  enable  recordation  in 
the  Registry  of  Deeds  for  Suffolk  County,  Commonwealth  of 
Massachusetts.   If  the  Authority  shall  refuse  or  fail  to 
provide  such  Certificate  of  Completion  in  accordance  with  the 
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provisions  of  this  Section,  the  Authority  shall,  within 
thirty  (30)  days  after  receipt  by  the  Authority  of  a  written 
request  by  the  Developer,  provide  the  Developer  with  a 
written  statement,  indicating  in  adequate  detail  in  what 
respects  the  Developer  has  failed  to  complete  construction 
(as  defined  in  this  Section  304)  of  the  particular  Component 
and  what  measures  or  acts  will  be  necessary,  in  the 
reasonable  opinion  of  the  Authority,  for  the  Developer  to 
take  or  perform  in  order  to  obtain  such  Certificate  of 
Completion.   The  Authority  shall  not  withhold  a  Certificate 
of  Completion  for  any  aspect  of  construction  stated  by  the 
Authority  to  be  in  compliance  with  the  approved  Drawings  and 
Specifications  in  a  Statement  of  Compliance.   If  the 
Authority  shall  refuse  or  fail  to  provide  the  Developer  with 
such  a  written  statement  within  15  days  of  a  request  therefor 
by  the  Developer,  the  Developer  shall  have  the  right  to 
record  a  statement  with  the  Suffolk  Registry  of  Deeds  to  the 
effect  that  the  Authority  has  failed  to  so  deliver  the 
Certificate  of  Completion  within  the  time  herein  provided  and 
the  Certificate  of  Completion  for  the  Component  in  question 
shall  be  deemed  to  have  been  issued  and  the  Developer  shall 
be  entitled  to  obtain  specific  performance  ordering  such 
instrument  to  issue. 

ARTICLE  IV 
CHANGES  AND  ALTERATIONS 
Section  401:   Changes  after  Completion. 
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After  each  Component  required  by  this  Agreement  to  be 
constructed  on  the  Project  Site  has  been  completed  in 
accordance  with  this  Agreement  and  prior  to  the  Covenant 
Expiration  Date  for  the  Component  in  question,  no  person 
shall,  without  the  prior  written  approval  of  the  Authority, 
reconstruct,  demolish  subtract  therefrom,  make  any  additions 
thereto  or  extensions  thereof,  or  permanently  change  the 
materials,  design,  dimensions,  or  color  thereof,  if  such 
reconstruction,  demolition,  subtraction,  addition,  extension 
or  change  would  affect  in  any  material  way  the  external 
appearance  of  the  Improvements  except  that  the  restoration  of 
the  Improvements  after  a  casualty  or  eminent  domain  taking  to 
a  condition  substantially  as  required  to  exist  prior  to  such 
event  shall  not  require  approval  of  the  Authority. 
Section  402:   Procedures  for  Changes. 

a.  In  requesting  such  approval  or  confirmation  of 
compliance  with  Section  401,  there  shall  be  submitted  to  the 
Authority  for  its  approval  such  plans,  specifications,  and 
other  materials  for  the  proposed  work  as  are  required  by  the 
Design  Review  Process,  all  within  such  reasonable  time  limits 
as  the  Authority  shall  require  therefor. 

b.  If  the  Authority  shall  consent  to  any  alteration, 
addition,  change  or  modification  requiring  such  consent  under 
Section  401  hereof,  no  work  shall  be  undertaken  until  there 
shall  have  been  produced  and  paid  for,  or  caused  to  be  paid 
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for,  so  far  as  the  same  may  be  required  from  time  to  time, 
all  governmental  permits  and  authorizations  of  the  various 
governmental  agencies  having  jurisdiction. 

The  Authority  agrees  to  join  in  the  application  for  such 
permits  or  authorizations,  whenever  such  action  is  necessary, 
but  at  the  Developer's  sole  cost  and  expense. 
Section  403:   Failure  to  Comply  with  Change  Requirements. 

If  there  shall  be  a  failure  to  comply  with  the  foregoing 
requirements  of  this  Article  IV,  the  Authority  may,  without 
limiting  other  remedies  available  to  it,  direct  in  writing 
that  any  work  done  without  the  prior  written  approval  of  the 
Authority  be  modified,  reconstructed  or  removed.   Such  a 
directive  shall  promptly  be  complied  with  and  no  further  work 
shall  be  done  until  such  directive  is  satisfied.   The 
Authority  shall  not  exercise  the  remedy  described  in  this 
Section  if  and  to  the  extent  that  the  Developer  has  proceeded 
in  good  faith  in  construction  and  reasonably  demonstrates 
that  it  is  more  likely  than  not  that  the  Authority  would  have 
approved  the  work  in  question  had  it  been  submitted  for 
approval  pursuant  to  Section  402. 

ARTICLE  V 
TRANSFER  AND  MORTGAGE  OF  DEVELOPER ' S  INTEREST 
Section  501:   General  Terms  Relating  to  Transfer  of  Interest 
in  City  Parcels  by  Developer. 

a.    After  delivery  of  the  Deed  and  prior  to  the 
completion  of  the  construction  of  both  of  the  South  Garage 
Component  and  South  Retail  Component  in  accordance  with  this 
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Agreement,  no  legal  or  beneficial  interest  (which  term  shall 
be  deemed  to  include  successors  in  interest  of  such  interest) 
shall  be  transferred,  or  caused  or  suffered  to  be 
transferred,  which  would  directly  or  indirectly  change  the 
legal  or  beneficial  ownership  interests  in  the  Developer  of 
the  South  Garage  Component  or  South  Retail  Component  or  the 
control  of  the  Developer  of  either  of  said  Components  from 
that  existing  on  the  date  hereof,  without  the  written 
approval  of  the  Authority,  except  (i)  an  involuntary  transfer 
caused  by  the  death  or  incapacity  of  any  such  party,  or  (ii) 
transfers  in  the  ownership  of  Campeau  Corporation,  a 
publicly-held  corporation  that  is  the  parent  corporation  of 
the  general  partner  of  the  Developer,  or  (iii)  a  transfer  to 
an  Affiliate,  or  (iv)  a  transfer  of  interests  in  connection 
with  a  bona  fide  equity  or  debt  financing  transaction  so  long 
as  the  Developer  or  an  Affiliate  remains  the  managing  general 
partner  of  the  Developer,  or  (v)  as  provided  in  Section  502 
hereof,  nor,  except  as  above  provided,  without  such  written 
approval  shall  there  be  any  other  change  in  the  ownership  of 
such  interests  or  in  the  relative  distribution  thereof  or 
change  in  identity  of  the  parties  in  control,  or  in  the 
degree  of  control  of  the  Developer,  by  any  other  methods  or 
means,  provided,  however,  that  such  approval  shall  not  be 
required  for  changes  aggregating  no  more  than  fifty  percent 
(50%)  in  limited  partner  interests  in  the  Developer.   Once  a 
Certificate  of  Completion  has  been  issued  hereunder  for  the 
South  Garage  Component  and  South  Retail  Component,  there 
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shall  be  no  limitation  imposed  hereby  relative  to  the  legal 
or  beneficial  ownership  of  such  Components,  or  the  Developer 
thereof.   Except  as  provided  above  in  this  paragraph  a,  there 
shall  be  no  restrictions  on  the  pledge,  assignment, 
encumbrance  or  other  transfer  of  legal  or  beneficial 
ownership  interests  in  the  Developer  or  in  the  control  of  the 
Developer . 

b.    The  Developer  agrees  that  it  will  not,  after 
delivery  of  the  Deed  and  prior  to  completion  of  construction 
of  both  of  the  South  Garage  Component  and  South  Retail 
Component  in  accordance  with  this  Agreement,  (1)  make  or 
suffer  to  be  made  any  assignment,  lease  (which  shall  not 
preclude  bona  fide  occupancy  leases),  or  any  other  manner  of 
transfer  of  its  interest  in  the  South  Garage  Component  or 
South  Retail  Component,  without  the  written  approval  of  the 
Authority  which  shall  not  be  unreasonably  delayed  or 
withheld,  except  for  (i)  a  transfer  to  an  Affiliate,  (ii)  a 
transfer  in  connection  with  a  bona  fide  equity  or  debt 
financing  transaction  or  (iii)  as  provided  in  Section  502 
hereof.   Once  a  Certificate  of  Completion  for  the  South 
Garage  or  South  Retail  Component  has  been  issued  hereunder, 
there  shall  be  no  restriction  on  the  transfer  of  such 
Component . 

Except  as  provided  otherwise  in  this  paragraph  (b), 
without  the  approval  of  the  Authority,  Developer  may  from 
time  to  time  convey  one  or  more  of  the  Components.   In 
addition,  without  the  approval  of  the  Authority,  the 
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Developer  may  dedicate  the  Project  or  one  or  more  Components 
to  condominium  status  under  Chapter  183A  of  the  General  Laws 
of  Massachusetts  or  any  similar  or  successor  statute,  and 
this  Agreement,  the  Deeds  and  any  other  documents  between  the 
Developer  or  its  affiliates  and  the  City  or  Authority  shall 
be  subordinate  to  the  documents  entered  into  in  connection 
with  such  dedication.   By  acceptance  and  recording  of  a  deed 
to  any  Component,  the  transferee  or  transferees  shall  be 
deemed  to  have  expressly  assumed  for  themselves  and  their 
successors  and  assigns,  and  directly  to  and  for  the  benefit 
of  the  Authority,  all  obligations  of  any  person  or  persons, 
including  the  Developer,  to  begin,  complete,  and/or  maintain 
and  operate  the  Component,  and  all  obligations  of  the 
Developer  provided  for  in  this  Agreement  with  respect  to  the 
Component.   The  fact  that  any  transferee  of,  or  any  other 
successor  in  interest  whatsoever  to  the  Component  shall,  for 
whatever  reason,  not  have  assumed  such  obligations  or  so 
agreed,  shall  not  (unless  and  only  to  the  extent  otherwise 
specifically  provided  in  this  Agreement  or  agreed  to  in 
writing  by  the  Authority)  relieve  or  except  such  transferee 
or  successor  of  or  from  such  obligations,  conditions,  or 
restrictions,  or  deprive  or  limit  the  Authority  of  or  with 
respect  to  any  rights  or  limitations  or  controls  with  respect 
to  such  Component.   It  is  the  intent  of  this,  together  with 
other  provisions  of  this  Agreement,  to  insure  to  the  fullest 
extent  permitted  by  law  and  equity  (and  excepting  only  in  the 
manner  and  to  the  extent  specifically  provided  otherwise  in 
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this  Agreement)  that  no  transfer  of  or  change  with  respect  to 
ownership,  possession,  or  control,  shall  operate  legally  or 
practically  to  deprive  or  limit  the  Authority  of  or  with 
respect  to  any  rights  or  remedies  or  controls  provided  in  or 
resulting  from  this  Agreement  that  the  Authority  would  have 
had  there  been  no  such  transfer  or  change. 

c.    In  the  event  of  any  transfer  by  Developer  of  a 
Component  as  permitted  in  this  Section  501,  all  obligations, 
responsibilities  and  liability  of  the  Developer  under  this 
Agreement  with  respect  to  such  Component  shall  cease,  and  the 
Authority  shall  look  only  to  the  transferee  for  the 
satisfaction  of  such  obligations  and  responsibilities,  and 
the  assertion  of  such  liability,  provided  however  that  the 
Developer  shall  remain  liable  for  breaches  of  its  obligations 
and  responsibilities  hereunder  occurring  prior  to  such 
transfer.   If  the  transferee  shall  fail  or  refuse  to  effect 
the  cure  of  any  violation  under  this  Agreement,  the  Authority 
may  institute  such  actions  or  proceedings  against  the 
transferee  as  the  Authority  deems  appropriate,  including 
actions  and  proceedings  to  compel  specific  performance, 
subject  to  the  provisions  of  Section  801  of  this  Agreement. 
Payment  of  all  costs  and  expenses  which  may  be  incurred  by 
the  Authority  in  instituting  and  prosecuting  such  action  or 
proceedings  shall  be  governed  by  Section  701  of  this 
Agreement. 
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d.    Notwithstanding  any  provision  herein  to  the 
contrary,  the  Authority  shall  not  withhold  Its  consent  to  a 
transfer  under  Section  501(a)  or  (b)  if  the  transferee  has 
the  experience  and  resources  reasonably  necessary  for  the 
completion  of  construction  of  the  South  Garage  Component  and 
South  Retail  Component. 
Section  502;   Mortgage  of  Components  by  the  Developer. 

a.  Notwithstanding  any  provision  herein  to  the 
contrary,  the  Developer  shall  at  all  times  have  the  right  to 
encumber,  pledge,  or  convey  its  rights,  title  and  interest  in 
and  to  one  or  more  Components  and  any  portion  or  portions 
thereof,  by  way  of  a  bona  fide  mortgage  to  secure  the  payment 
of  any  loan  or  loans  obtained  by  the  Developer  or  to 
refinance  any  outstanding  loan  or  loans  obtained  by  the 
Developer;  provided,  however,  that  the  Developer  shall  give 
written  notice  to  the  Authority  of  its  exercise  its  rights 
hereunder,  including  in  such  notice  the  name(s)  and 
address(es)  of  such  mortgagee( s ) . 

b.  The  holder  of  any  mortgage  on  a  Component  or 
Components  and  any  portion  or  portions  thereof,  or  its 
designee  (including  such  a  holder  or  its  designee  who  obtains 
title  to  such  property  by  foreclosure  or  action  in  lieu 
thereof,  and  including  a  party  who  obtains  title  through  such 
holder  or  any  purchaser  at  a  foreclosure  sale  other  than  the 
holder  or  its  designee)  shall  not  be  obligated  by  this 
Agreement  to  construct  or  complete  the  Component  or 
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Components  and  any  portion  or  portions  thereof,  or  to 
guarantee  such  construction  or  completion,  but  shall  have  the 
options  described  in  Section  503. 

c.    any  limitations  contained  in  this  Agreement 
relating  to  Developer's  right  to  encumber,  pledge,  or  convey 
its  rights,  title  and  interest  in  and  to  one  or  more 
Components  and  any  portion  or  portions  thereof,  by  way  of  a 
bona  fide  mortgage  shall  terminate  with  respect  to  any 
Component  on  the  date  of  the  Certificate  of  Completion  for 
such  Component . 

Section  503:   Rights  and  Duties  of  Mortgagee  of  South  Garage 
or  South  Retail  Component  Upon  Acquisition  Prior  to 
Completion . 

a.    If  a  mortgagee  or  its  designee,  or  a  purchaser  at  a 
foreclosure  sale,  through  the  operation  of  its  contract  to 
finance  the  acquisition  or  development  of  the  South  Garage 
Component  or  South  Retail  Component  or  any  portion  or 
portions  thereof,  or  by  foreclosure,  or  action  in  lieu  of 
foreclosure,  acquires  fee  simple  title  to  such  component 
prior  to  the  issuance  of  a  Certificate  of  Completion  for  such 
Component,  the  mortgagee  or  its  designee,  or  such  other 
purchaser,  shall  have  the  following  options  only: 

1.  Complete  construction  of  such  Component  or 
Components  in  accordance  with  the  approved 
Drawings  and  Specifications  and  any  approved 
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Change  Orders  and  this  Agreement  and  in  all 
other  respects  comply  with  the  provisions  of 
this  Agreement,  or 

2.  Sell,  assign,  or  transfer,  with  the  prior 
written  consent  of  the  Authority  fee  simple 
title  to  the  Component  or  Components  to  a 
purchaser,  assignee  or  transferee  who  shall 
expressly  assume  all  of  the  covenants, 
agreements  and  obligations  of  the  Developer 
under  this  Agreement  in  respect  to  such 
Component  or  Components  by  written  instrument 
satisfactory  to  the  Authority  and  recorded 
forthwith  in  the  Suffolk  County  Registry  of 
Deeds,  or 

3.  Reconvey  fee  simple  title  to  such  Component  or 
Components  to  the  City,  in  which  event  the 
provisions  of  Section  805  relative  to  resale 
shall  apply. 

b.    In  the  event  that  such  a  mortgagee  or  its  designee, 
or  such  other  purchaser,  elects  to  complete  construction 
pursuant  to  subsection  (a)  (l)  above,  or  sells,  assigns  or 
transfers  pursuant  to  subsection  (a)  (2)  above,  the  Authority 
shall  extend  the  time  limits  set  forth  in  Section  303  herein 
as  shall  be  reasonably  necessary  to  complete  construction 
such  Component  or  Components  in  accordance  with  this 
Agreement,  and  upon  such  completion,  the  mortgagee,  its 
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designee  or  purchaser,  as  the  case  may  be,  shall  be  entitled 
to  the  Certificate  of  Completion  or  Certificates  of 
Completion  pursuant  to  Section  304. 

c.    In  no  event  shall  any  such  mortgagee  or  its 
designee,  or  such  purchaser  be  liable  for  breaches  of  this 
Agreement  prior  to  the  time  it  acquires  title  or  takes 
possession  of  such  Component  or  Components  or  after  it  shall 
convey  title  or  possession,  provided  that  development, 
ownership  and  operation  of  such  property  shall  be  subject  to 
compliance  with  this  Agreement  and  shall  require  corrections 
of  any  such  breaches  within  the  time  period  allowed  (as 
extended  hereunder).   Notwithstanding  the  immediately 
preceding  sentence,  in  no  event  shall  any  mortgagee  or  its 
designee,  or  such  purchaser  be  subject  to  personal  liability 
for  breaches  of  this  Agreement  while  it  owns  or  controls  such 
property,  all  such  liability  being  hereby  limited  to  the 
interest  of  said  mortgagee  or  its  designee,  or  such  purchaser 
in  such  property.   A  mortgagee  or  its  designee,  or  such 
purchaser  of  such  property  shall  not  be  responsible  for  any 
obligations  under  this  Agreement  associated  with  the  other 
Components . 

Section  504:   Rights  of  Mortgagees  of  Other  Components  Upon 
Acquisition  Prior  to  Completion. 

If  a  mortgagee  or  its  designee  of  any  Component  other 
than  the  South  Garage  Component  or  the  South  Retail 
Component,  through  the  operation  of  a  contract  to  finance  the 
acquisition  or  development  of  such  Component,  or  by 
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foreclosure,  or  action  in  lieu  of  foreclosure,  or  a  purchaser 
at  a  foreclosure  sale  acquires  fee  simple  title  to  any  such 
Component  prior  to  the  issuance  of  a  Certificate  of 
Completion  for  such  Component,  the  mortgagee  or  its  designee, 
or  such  other  purchaser,  shall  take  such  title  free  of  all  of 
obligations  of  the  Developer  under  this  Agreement. 

ARTICLE  VI 
PROVISIONS  RELATING  TO  OPERATION  AND  MAINTENANCE 
Section  601:   Maintenance  and  Operation. 

The  owner  of  each  Component  shall,  at  all  times  until 
the  Covenant  Expiration  Date  for  such  Component,  keep  the 
Component  Site  and  all  Improvements  thereon  in  good  and  safe 
condition  and  repair,  damage  by  casualty  excepted,  and  in  the 
occupancy,  maintenance  and  operation  of  the  Component  Site 
and  Improvements  thereon  shall  comply  with  all  laws, 
ordinances,  codes  and  regulations  applicable  thereto. 

ARTICLE  VII 
INDEMNIFICATION 
Section  701:   Reimbursement  of  City  and  Authority  in  Respect 
of  Certain  Litigation. 

The  Developer  shall  pay  all  reasonable  costs,  expenses, 
judgments,  decrees  or  damages  and  the  amounts  of  all 
judgments  and  decrees  which  may  be  incurred  by  the  City  or 
Authority  in  any  proceedings  brought  to  enforce  the 
obligations  of  the  Developer  set  forth  in  the  provisions  of 
this  Agreement,  to  the  extent  the  City  or  Authority  so 
prevails.   The  City  and  the  Authority  shall  pay  all 

-  42  - 


P&D  DRAFT   6/8/89 

reasonable  costs,  expenses,  judgments,  decrees  or  damages  and 
the  amounts  of  all  judgments  and  decrees  which  may  be 
incurred  by  the  Developer  in  any  proceedings  brought  to 
enforce  the  obligations  of  the  City  or  the  Authority  forth  in 
the  provisions  of  this  Agreement,  to  the  extent  the  Developer 
so  prevails.   It  is  expressly  understood,  however,  that  the 
mortgagee,  designee  or  other  purchaser  under  any  mortgage 
permitted  hereunder  shall  not  be  liable  to  the  City  and 
Authority  for  any  costs,  expenses,  judgments,  decrees  or 
damages  which  shall  have  accrued  against  the  Developer  except 
that  a  mortgagee  who  becomes  a  mortgagee  after,  and  who 
acquires  title  after,  the  Developer  has  become  liable  for  any 
costs,  expenses,  judgments,  decrees  or  damages,  shall  take 
subject  to  (but  not  be  personally  liable  for)  such  costs, 
expenses,  judgments,  decrees  or  damages  associated  with  the 
Component  in  question  and  incurred  prior  to  the  mortgage  in 
question. 

ARTICLE  VIII 
RIGHTS,  REMEDIES  AND  PROCEDURES  IN 
THE  EVENT  OF  A  BREACH  BY  DEVELOPER 
Section  801:   Default  by  Developer  re  Design  Procedures, 
Construction,  and  Transfers. 

If  after  delivery  of  the  Deeds  and  prior  to  the  issuance 
of  a  Certification  of  Completion  for  a  Component,  the 
Developer  shall  fail  or  refuse  to  commence,  diligently  pursue 
or  complete  construction  of  such  Component  in  accordance 
herewith,  to  comply  with  the  Design  Review  Process  applicable 
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thereto,  or  there  is  a  violation  of  Section  501  hereof,  the 
Authority  shall  in  writing  notify  the  Developer  of  such 
failure  or  violation.   The  Developer  shall  thereupon  have  180 
days  from  the  receipt  by  it  of  such  written  notice  to  cure 
such  failure  or  violation. 

If  the  Developer  does  not  cure  such  failure  or  violation 
within  the  180  day  period  (or  within  such  extended  period  of 
time  as  may  be  established  by  the  Authority  acting  solely  in 
its  discretion)  or  where  cure  requires  more  than  180  days  if 
the  Developer  does  not  promptly  begin  such  cure  and 
thereafter  diligently  prosecute  the  same  to  completion,  and 
if  the  then  holders  of  record  of  permitted  mortgages  on  the 
Component  in  question  do  not  exercise  their  rights  to  cure 
such  violation  or  failure  (as  provided  in  Section  804 
hereof) ,  an  Event  of  Default  under  this  Article  VIII  shall  be 
deemed  to  exist,  but  only  with  respect  to  the  Component  in 
question.   Notwithstanding  any  provision  herein  to  the 
contrary,  the  provisions  applicable  to  an  Event  of  Default 
under  this  Article  VIII  shall  cease  to  apply  to  a  Component 
once  a  Certificate  of  Completion  has  issued  for  such 
Component . 

The  Authority  may  invoke  the  remedies  provided  hereunder 
on  account  of  an  Event  of  Default  under  this  Article  at  any 
time  prior  to  the  issuance  of  a  Certificate  of  Completion  for 
such  Component,  within  a  two-year  period  after  the  date  of 
the  notice  which  initially  triggered  the  Event  of  Default  in 
question.   Failure  of  the  Authority  timely  to  invoke  such 
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remedy  shall  be  deemed  a  waiver  of  the  particular  Event  of 
Default  and  of  the  Developer's  obligations  herein  which 
underly  such  Event  of  Default  with  regard  to  the  Component  in 
question . 

The  Authority's  and  the  City's  sole  remedy  with  respect 
to  an  Event  of  Default  shall  be  to  institute  an  action  for 
specific  performance  against  the  Developer  with  respect  to 
the  Component  or  Components  as  to  which  the  Event  of  Default 
relates.   Any  such  actions  or  proceedings  by  the  Authority  or 
the  City  shall  relate  only  to  the  Component  or  Components  in 
question,  it  being  the  intent  hereof  that  the  remedies 
provided  herein  shall  apply  separately  to  each  Component,  and 
that  an  Event  of  Default  by  the  Developer  of  one  Component 
under  any  paragraph  or  provision  of  this  Agreement  shall  not 
be  deemed  an  Event  of  Default  by  the  Developer  of  any  other 
Component . 
Section  802:   Remedies  for  Other  Breaches. 

It  is  understood  by  the  parties  hereto  that  in  the  event 
any  party  (the  "defaulting  party")  shall  fail  to  comply  with 
or  violate  any  of  the  provisions  of  this  Agreement  other  than 
such  a  failure  or  violation  described  in  Section  208  ro 
Section  801,  the  other  party  (the  "non-defaulting  party") 
shall  in  writing  notify  the  defaulting  party  of  such  failure 
or  violation.   The  defaulting  party  shall  thereupon  have 
thirty  (30)  days  (or  such  lesser  period  of  time  as  provided 
herein)  (the  "cure  period")  from  the  receipt  by  it  of  such 
written  notice  to  cure  such  failure  or  violation. 
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If  the  defaulting  party  does  not  cure  such  failure  or 
violation  within  the  cure  period  (or  within  such  extended 
period  of  time  as  may  be  established  by  the  non-defaulting 
party  acting  solely  in  its  discretion)  or  where  cure  requires 
more  than  the  cure  period  if  the  defaulting  party  does  not 
promptly  begin  such  cure  and  thereafter  diligently  prosecute 
the  same  to  completion,  and  if  the  then  holders  of  record  of 
permitted  mortgages  on  the  Component  in  question  (in  the  case 
of  a  default  by  the  Developer  of  such  Component)  do  not 
exercise  their  rights  to  cure  such  violation  or  failure  (as 
provided  in  Section  803  hereof),  then  the  other  party  hereto 
may  institute  a  suit  for  damages  for  non-payment  of  monetary 
obligations  hereunder  and  an  action  to  compel  specific 
performance  of  any  non-monetary  obligations.   Any  such 
actions  or  proceedings  by  the  Authority  or  the  City  shall 
relate  only  to  the  Component  or  Components  in  question,  it 
being  the  intent  hereof  that  the  remedies  provided  herein 
shall  apply  separately  to  each  Component,  and  that  default  by 
the  Developer  of  one  Component  under  any  paragraph  or 
provision  of  this  Agreement  shall  not  be  deemed  a  default  by 
the  Developer  of  any  other  Component  under  any  paragraph  or 
provision  of  this  Agreement.   The  provisions  of  this 
Section  802  shall  survive  issuance  of  the  Certificates  of 
Completion  hereunder.   Notwithstanding  the  above,  however, 
the  sole  remedy  of  the  City  for  the  failure  of  the  Developer 
to  pay  the  installment  of  the  purchase  price  for  the  Garage 
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Interest  as  set  forth  in  subsection  203(b)(2)  shall  be  the 

forfeiture  of  the  Garage  Interest  and  its  reverter  to  the 

City. 

Section  803:   Notices  of  Breaches  to  Mortgagees. 

If  the  Authority  gives  written  notice  to  the  Developer 
of  a  default  under  this  Agreement,  the  Authority  shall 
simultaneously  forthwith  furnish  a  copy  of  the  notice  to  each 
of  the  mortgagees  of  record  of  the  Component  or  Components  to 
which  such  default  relates.   Failure  to  provide  any  such 
mortgagee  with  a  copy  of  a  notice  of  default  shall  render 
such  notice  invalid  and  ineffective.   To  facilitate  the 
operation  of  this  Section,  the  Developer  shall  at  all  times 
keep  the  Authority  provided  with  an  up-to-date  list  of  names 
and  addresses  of  mortgagees  from  whom  the  Developer  has 
obtained  loans  as  permitted  under  this  Agreement.   Any  such 
mortgagee  or  holder  may  notify  the  Authority  of  its  address 
and  request  that  the  provisions  of  Section  1106  as  they 
relate  to  notices  apply  to  it.   The  Authority  agrees  to 
comply  with  any  such  request. 
Section  804:   Mortgagee  May  Cure  Breach  of  Developer. 

If  the  Developer  has  received  notice  from  the  Authority 
of  a  default  under  this  Agreement  and  such  breach  is  not 
cured  by  the  Developer  before  the  expiration  of  the  period 
provided  therefor,  the  holders  of  record  mortgages  on  the 
portion  of  the  City  Property  in  question  as  permitted  under 
this  Agreement  may  cure  any  breach  upon  giving  written  notice 
of  their  intention  to  do  so  to  the  Authority  within  ninety 
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(90)  days  after  the  expiration  of  the  period  provided  for 
Developer's  cure  thereof,  and  shall  thereupon  proceed  with 
due  diligence  to  cure  such  breach.   Any  cure  of  a  breach 
hereunder  by  a  mortgagee  shall  be  deemed  a  cure  of  said 
breach  by  Developer. 

If  any  mortgagee  elects  so  to  cure  any  breach,  a 
reasonable  extension  of  time  for  performance  will  be  granted 
by  the  Authority  to  enable  the  mortgagee,  and  its  transferee, 
to  obtain  possession  and  control  of  such  Component  or 
Components,  by  foreclosure  or  otherwise,  and  to  correct  such 
breach,  to  satisfy  the  provisions  of  this  Agreement,  and  to 
complete  construction  of  the  Component  or  Components  to  the 
extent  that  the  Developer,  such  mortgagee  or  its  transferee 
will  be  entitled  to  receive  a  Certificate  of  Completion 
hereunder.   In  any  event,  so  long  as  the  mortgagee  or  its 
transferee  is  diligently  pursuing  a  cure  of  the  breach,  the 
Authority  shall  not  invoke  any  of  its  remedies  hereunder. 
Section  805:  Mortgagee  Reconveyance. 

a.    If  the  Developer  or  a  mortgagee  reconveys  to  the 
City,  pursuant  to  Section  Section  503(a)(3),  the  Authority  on 
behalf  of  the  City  shall,  subject  to  Developer's  Rights  of 
Refusal  described  in  subsection  (b)  below,  undertake  with  due 
diligence  and  in  a  commercially  reasonable  manner  to  resell 
the  property  so  acquired  (hereinafter  the  "Resale  Property"). 
In  preparation  for  resale,  the  Authority  shall  consult  with, 
and  consider  suggestions  of,  the  Developer  and  any  mortgagee 
as  to  methods  and  strategies  of  maximizing  the  net  proceeds 
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from  the  resale  of  the  Resale  Property.   The  Authority  may 
attempt  to  resell  the  Resale  Property  in  an  "as  is" 
condition,  and  shall  have  no  obligation  to  spend  any  funds  in 
order  to  prepare  the  Resale  Property  for  sale.   The  resale 
shall  be  for  cash  only,  unless  the  first  mortgagee  of  record 
otherwise  directs  or  approves.   The  proceeds  of  such  resale, 
together  with  the  net  income,  if  any,  derived  by  the 
Authority  from  its  operation  and  management  of  the  Resale 
Property  subsequent  to  such  reconveyance  shall  be  used: 

(1)  First,  to  pay  all  taxes,  payments  in  lieu  of  taxes, 
public  charges  and  other  sums  owing  to  the  City, 
except  for  development  impact  project  exactions 
(i.e.,  so-called  linkage  payments)  with  respect  to 
the  Resale  Property,  up  to  the  time  of  such  resale 
(or  in  the  event  the  Resale  Property  is  exempt  from 
taxation  during  the  period  of  ownership  thereof  by 
the  City,  an  amount  equal  to  such  taxes  as  would 
have  been  payable  if  the  same  were  not  so  exempt); 
and 
(2)   Second,  in  their  respective  order  of  priority  to 

pay  (a)  any  and  all  mortgage  indebtedness  permitted 
or  authorized  by  this  Agreement  and  allocable  (such 
allocation  to  be  made  in  such  mortgagee's 
reasonable  judgment)  to  the  Resale  Property, 
(including,  but  not  limited  to,  accrued  and  unpaid 
interest  and  other  amounts  payable  thereunder)  and 
(b)  any  and  all  amounts  to  be  paid  to  entities 
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except  Developer  (but  not  excepting  equity 
contributions  from  partners  or  affiliates  of 
partners  within  Developer  other  than  the 
Developer),  representing  equity  contributions 
utilized  in  the  development  and  construction  of  the 
Resale  Property,  (including,  but  not  limited  to, 
accrued  and  unpaid  interest  and  other  amounts 
payable  thereunder),  and  to  make  all  and  whatever 
payments  may  be  necessary  to  discharge  any  other 
encumbrances  or  liens  existing  or  threatened  on  the 
Resale  Property,  in  favor  of  mechanics,  materialmen 
or  subcontractors; 

(3)  Third,  to  pay  all  development  impact  project 
exactions  owing  to  the  City  with  respect  to  the 
Improvements  on  the  Resale  Property,  to  the  time  of 
such  resale; 

(4)  Fourth,  to  reimburse  the  City  and  the  Authority  for 
all  out-of-pocket  third  party  expenses  reasonably 
and  proximately  incurred  by  the  City  and  the 
Authority,  including  legal,  management,  brokerage, 
and  repair  costs,  in  connection  with  the  recapture, 
management,  conservation,  construction  and  resale 
of  the  Resale  Property; 

(5)  Fifth,  to  pay  or  reimburse  the  City  and  the 
Authority  for  any  amounts  otherwise  owing  to  the 
City  and  the  Authority  in  connection  with  the 
Resale  Property,  from  the  Developer; 
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(6)  Sixth,  to  reimburse  the  Developer  for  100%  of  the 
"Total  Development  Cost"  allocable  to  the  Resale 
Property,  plus  an  amount  calculated  at  the  annual 
rate  of  12.75%  on  100%  of  the  Total  Development 
Cost  allocable  to  the  Resale  Property,  from  the 
times  incurred  through  the  times  said  cost  is 
reimbursed  under  this  clause  (6)  of  this  Section. 
"Total  Development  Cost"  means  the  amount  expended 
by  the  Developer  in  the  purchase  of  the  Resale 
Property  and  development  and  construction  of  any 
Improvements  thereon  less  any  profit  theretofore 
realized  by  the  Developer  from  the  disposition  of 
any  interest  therein  or  in  any  part  or  parcel 
thereof,  and  less  any  net  income  realized  by  the 
Developer  after  the  date  of  this  Agreement  from  its 
use  of  the  Resale  Property; 

(7)  Seventh,  any  balance  remaining  shall  remain  the 
property  of  the  Authority. 

b.    The  Developer  shall  have  the  following  rights  of 
refusal  prior  to  any  resale  or  other  disposition  by  the 
Authority  acting  on  behalf  of  the  City  of  the  Resale  Property 
under  this  Article  VIII.   Prior  to  entering  into  any 
transaction  with  a  third  party  for  resale  or  other 
disposition  of  the  Resale  Property  on  terms  relating  to  the 
required  development  thereof  which  differ  in  any  material 
respect  from  the  requirements  imposed  on  Developer  with 
respect  thereto  hereunder  (the  "Revised  Development 
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Conditions"),  the  Authority  on  behalf  of  the  City  shall  first 
reoffer  the  Resale  Property  to  Developer  for  at  least  a 
three-month  period  on  the  Revised  Development  Conditions.   If 
Developer  accepts  such  reoffer  within  such  three-month 
period,  the  Resale  Property  shall  be  reconveyed  by  the  City 
to  the  Developer  or  its  designee  (subject  to  the  approval  of 
the  Authority  as  permitted  by  the  terms  of  Article  v  hereof) 
subject  to  the  Revised  Development  Conditions  which  shall  be 
substituted  for  the  corresponding  terms  of  this  Agreement  and 
the  PDA  Cooperation  Agreement  shall,  if  necessary,  be  revised 
accordingly,  unless  the  Authority  in  good  faith  determines 
that  Developer  is  not  ready,  willing  and  able  to  develop  the 
Resale  Property,  or  the  Project  Site  or  the  portion  thereof 
in  question  in  accordance  with  the  Revised  Development 
Conditions.   If  Developer  does  not  exercise  its  rights  within 
such  three-month  period,  the  Authority  shall  be  free  to 
resell  or  redispose  of  the  Resale  Property  free  of 
Developer's  Rights  of  Refusal  hereunder,  at  any  time  within 
one  year  after  the  date  of  the  reoffer  to  Developer  on  terms 
which  are  no  more  favorable  to  the  buyer  than  the  Revised 
Development  Conditions  offered  to  Developer  hereunder.   If 
the  Authority  does  not  so  resell,  the  Developer's  Rights  of 
Refusal  shall  apply  prior  to  any  subsequent  resales  or 
redispositions  based  on  Revised  Development  Conditions. 

ARTICLE  IX 
DESIGNATION  CONDITIONS 
Section  901:   Compliance  with  Designation  Conditions. 
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The  Developer  shall  at  all  times  proceed  hereunder  in 
essential  conformity  with  the  Designation  Conditions.   The 
Designation  Conditions  shall,  at  Developer's  request,  from 
time  to  time,  be  reviewed  by  the  Authority  to  the  extent  that 
Developer  is  unable  to  conform  therewith  by  reason  of 
applicable  legal  requirements  or  changed  legal  circumstances 
or  other  matters  beyond  the  control  of  the  Developer. 
Decisions  made  by  the  Authority  after  good  faith  reasonable 
attempts  to  preserve  the  essential  rights  and  obligations  of 
the  parties  shall  be  conclusive.   Where  any  Designation 
Condition  is  inconsistent  with  this  Agreement,  the  provisions 
of  this  Agreement  shall  prevail.   Otherwise,  the  provisions 
of  this  Agreement  shall  supplement,  but  not  supersede,  the 
Designation  Conditions. 

ARTICLE  X 
ANTI-DISCRIMINATION;  HIRING 
Section  1001:   Anti-Discrimination;  Hiring. 

The  Developer  agrees  that  in  the  construction  of  each 
Component,  and  otherwise  through  the  Covenant  Expiration  Date 
for  each  Component,  it  shall  comply  and  shall  in  good  faith 
cause  all  contractors,  tenants  and  users  of  the  Component  in 
question  to  comply  with  all  applicable  laws,  ordinances, 
regulations  and  orders  from  time  to  time  in  effect  relating 
to  non-discrimination,  equal  employment  opportunity,  contract 
compliance  and  affirmative  action,  and,  in  connection  with 
the  construction  of  each  Component,  shall  submit  a 
Construction  Employment  Plan,  which  shall  set  forth  in  detail 
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the  Developer's  plans  to  ensure  that  its  contractor  and  those 
engaged  by  such  contractor  for  construction  of  each  Component 
comply  on  a  craft  by  craft  basis  with  the  following 
Construction  Employment  Standards  established  by  City  of 
Boston  Ordinances  of  1983,  Chapter  30:  (1)  at  least  50%  of 
the  total  employee  worker-hours  in  each  trade  shall  be  by 
bona  fide  Boston  residents,  (2)  at  least  25%  of  the  total 
employee  worker-hours  in  each  trade  shall  be  by  minority 
persons,  and  (3)  at  least  10%  of  the  total  employee  worker- 
hours  in  each  trade  shall  be  by  women.   The  term  worker-hours 
as  used  herein  shall  include  work  performed  by  persons 
filling  apprenticeship  and  on  the  job  training  positions. 
The  Plan  shall  include  provisions  for  monitoring  compliance 
and  sanctions. 

ARTICLE  XI 
MISCELLANEOUS  PROVISIONS 
Section  1101:   Obligations  and  Rights  and  Remedies  Cumulative 
and  Separable. 

The  respective  rights  and  remedies  of  the  City,  the 
Authority  and  the  Developer  provided  by  this  Agreement  or  by 
law  shall  be  cumulative,  and  the  exercise  of  any  one  or  more 
of  such  rights  or  remedies  shall  not  preclude  the  exercise, 
at  the  same  or  different  times  of  any  other  such  rights  or 
remedies . 
Section  1102:   Amendment. 
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This  Agreement  shall  constitute  the  entire  agreement 
between  the  parties  hereto  as  to  the  subject  matter  hereof; 
it  may  be  amended  only  by  an  instrument  in  writing  signed  by 
the  City,  acting  by  and  through  the  Authority,  the  Authority 
and  the  Developer,  and  approved  by  any  mortgagee  permitted 
hereunder,  if  any. 

Section  1103:   How  Agreement  Affected  by  Provisions  Being 
Held  Invalid. 

If  any  provisions  of  this  Agreement  are  held  invalid, 
the  remainder  of  this  Agreement  shall  not  be  affected  thereby 
if  such  remainder  would  then  continue  to  conform  to  the 
requirements  of  applicable  laws. 
Section  1104:   Time  of  Essence;  Covenants  to  be  Enforceable. 

Time  is  of  the  essence  in  the  performance  of  this 
Agreement,  and  the  parties  hereto  shall  diligently,  promptly 
and  punctually  perform  the  obligations  required  to  be 
performed  by  each  of  them  and  shall  diligently,  promptly  and 
punctually  fulfill  the  conditions  applicable  to  each  of  them. 

The  covenants  herein  contained  relating  to  each 
Component,  which  are  expressly  stated  to  be  separate 
covenants  running  with  each  respective  Component,  shall  be 
stated  or  incorporated  by  reference  in  any  instrument  of 
conveyance  or  lease  relating  to  the  applicable  Component  or 
any  portion  thereof  or  any  interest  therein  and  shall  in  any 
event  and  without  regard  to  technical  classification  or 
designation,  legal  or  otherwise,  and  except  only  as  otherwise 
specifically  provided  in  this  Agreement  be,  to  the  fullest 
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extent  permitted  by  law  and  equity,  binding  for  the  benefit 
and  in  favor  of,  and  enforceable  by,  the  City  and  the 
Authority  against  the  Developer  (including  its  successors  and 
assigns  to  or  of  the  applicable  Component,  or  any  part 
thereof  or  any  interest  therein,  and  any  party  in  possession 
or  occupancy  of  the  applicable  Comj-jnent  or  any  part 
thereof) .   In  amplification,  and   not  in  restriction  of  the 
provisions  hereof,  it  is  intended  and  agreed  that  the  City 
and  the  Authority  shall  be  deemed  a  beneficiary  of  such 
covenants,  both  for  and  in  its  own  right  and  also  for  the 
purposes  of  protecting  the  interests  of  the  community  and  the 
other  parties,  public  or  private,  in  whose  favor  or  for  whose 
benefit  such  covenants  have  been  provided. 

Section  1105:   City  and  Authority  Staff  and  Officers  Barred 
From  Interest. 

a.    No  member,  official  or  employee  of  the  City  and  the 
Authority  shall  have  any  personal  interest,  direct  or 
indirect,  in  this  Agreement  or  the  Developer,  nor  shall  any 
such  member,   official  or  employee  participate  in  any 
decision  relating  to  this  Agreement  which  affects  his 
personal  interest  or  the  interests  of  any  corporation, 
partnership,  or  association  in  which  he  is,  directly  or 
indirectly,  interested.   No  member,  official  or  employee  of 
the  City  or  the  Authority  shall  be  personally  liable  to  the 
Developer  or  any  successor  in  interest  in  the  event  of  any 
default  or  breach  by  the  City  or  the  Authority  or  for  any 
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amount  which  may  become  due  to  the  Developer  or  to  its 
successor  or  on  any  obligations  under  the  terms  of  this 
Agreement . 

b.    The  Developer  covenants  that  it  has  not  employed  or 
retained  any  company  or  person  to  solicit  or  secure  this 
Agreement  (other  than  in  the  performance  of  legal  services  in 
the  normal  course),  and  that  it  has  not  paid  or  agreed  to  pay 
any  company  or  person  any  gift,  contribution,  fee, 
commission,  percentage,  or  brokerage  fee,  contingent  upon  or 
resulting  from  the  execution  of  this  Agreement. 
Section  1106:   Approvals  and  Notices. 

Where  provisions  of  this  Agreement  require  that  notices, 
consents,  approvals,  authorizations,  certifications,  reviews 
and   the  like  are  required  to  be  given  to  the  Authority  or 
received  from  the  Authority  hereunder,  such  provisions  shall 
be  deemed  to  require  that  such  notices,  consents,  approvals, 
authorizations,  certifications,  reviews  and  the  like  be  given 
to  or  received  from  the  Authority  acting  as  agent  for  the 
City  in  connection  with  the  City's  transfer  to  the  Developer 
of  property  hereunder  on  behalf  of  the  City.   In  addition  and 
not  in  limitation  of  the  Authority's  rights  and 
responsibilities  on  its  own  behalf  hereunder,  the  Public 
Facilities  Commission  of  the  City  of  Boston  has  delegated  to 
the  Authority  all  of  its  powers  and  functions  to  act 
hereunder  on  behalf  of  the  City  of  Boston  following  execution 
of  this  Agreement  with  respect  to  all  construction  and 
design  approvals  required  herein  and,  following  delivery  of 
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the  Deed  and  payment  of  the  purchase  price,  with  respect  to 
all  other  matters  herein,  and  the  Developer  has  entered  into 
this  Agreement  in  reliance  upon  such  delegation  to  the 
Authority.   Accordingly,  where,  pursuant  to  this  Agreement, 
any  document  or  proposed  action  by  the  Developer  is  submitted 
by  it  to  the  Authority  with  respect  to  all  construction  and 
design  approvals  required  herein  and,  following  delivery  of 
the  deed  and  payment  of  the  purchase  price,  with  respect  to 
all  other  matters  herein,  and  the  Developer  has  been  notified 
in  writing  by  the  Authority  that  the  same  is  approved  or  is 
satisfactory,  such  determination  shall  be  conclusively  deemed 
to  be  a  final  determination  by  both  the  Authority  and  the 
City  with  respect  to  such  particular  document  or  proposed 
action  for  which  such  approval  or  notice  of  satisfaction  was 
given . 

Where  the  consent  or  approval  of  the  City  or  Authority 
is  required  hereunder,  such  consent  or  approval  shall  not  be 
unreasonably  withheld  or  delayed,  but  the  same  shall  be  valid 
and  binding  only  if  given  in  a  writing  signed  by  a  duly 
authorized  official;  provided,  however,  that  whenever  this 
Agreement  requires  that  an  approval  or  disapproval  be  given 
within  a  specified  time  period,  a  failure  to  approve  or 
disapprove  within  said  period  shall  be  deemed  a  valid  and 
binding  approval  thereof,  but  only  if  the  requirements  hereof 
with  respect  to  notice  and  request  for  approval  have  been 
complied  with  by  Developer.   Any  reference  in  this  Agreement 
to  the  number  of  days  within  which  any  action  must  be  taken 
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by  any  party  hereto  shall  mean  (1)  business  days  when  the 

number  of  days  is  30  or  less,  and  (2)  calendar  days  when  the 

number  of  days  is  more  than  30 . 

Notices  shall  be  deemed  given  when  delivered  or  tendered 

in  hand  or  by  reputable  overnight  courier  or  three  days  after 

such  notice  is  deposited  in  the  United  States  mail  and  sent 

registered  or  certified  mail,  postage  prepaid,  to  the 

principal  office  of  the  party  to  whom  it  is  directed,  which 

is  initially  as  follows: 

Developer:  Boston  Crossing  Limiting  Partnership 

c/o  Campeau  Massachusetts,  Inc. 
One  Avenue  de  Lafayette 
Boston,  Massachusetts   02111 
Attention:   Mr.  Lenard  B.  McQuarrie 

with  a  copy  to:      Campeau  Developments,  Inc. 

7  West  Seventh  Street 
Cincinnati,  Ohio   45202 
Attention:   Secretary 

with  a  copy  to:      David  E.  Rideout,  Esq. 

Palmer  &  Dodge 
One  Beacon  Street 
Boston,  Massachusetts   02108 

City:  City  of  Boston 

Public  Facilities  Department 
26  Court  Street,  6th  Floor 
Boston,  Massachusetts   02108 

Authority:  Boston  Redevelopment  Authority 

City  Hall  Square 
Boston,  Massachusetts   02201 
Attn:   Director 

The  parties  shall  promptly  notify  each  other  of  any 
change  of  their  respective  addresses  set  forth  above. 

Any  requests  for  approval  made  by  Developer  to  the  City 
or   Authority  where  such  approval  shall  be  deemed  granted 
after  a  period  of  non-reply  by  the  City  or  the  Authority 
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shall,  as  a  condition  to  the  effectiveness  thereof,  be 
prefaced  with  the  following  language  printed  in  capital 
letters  in  bold  face  type: 

"NOTICE 

THIS  REQUEST  FOR  APPROVAL  REQUIRES  IMMEDIATE  REPLY 

FAILURE  TO  RESPOND  WITHIN  DAYS 

SHALL  RESULT  IN  AUTOMATIC  APPROVAL" 

Notice  and  other  communications  to  mortgagees  shall  be 
deemed  given  when  delivered  or  tendered  in  hand  or  by 
reputable  overnight  courier  or  three  days  after  such  notice 
is  deposited  in  the  United  States  mail  and  sent  registered  or 
certified  mail,  postage  prepaid,  to  the  last  known  address  of 
the  party  concerned. 
Section  1107:   Matters  to  be  Disregarded. 

The  index  to  and  titles  of  the  several  articles  and 
sections  of  this  Agreement  are  inserted  for  convenience  of 
reference  only  and  shall  be  disregarded  in  construing  or 
interpreting  any  of  the  provisions  of  this  Agreement. 
Section  1108:   Obligations  to  Continue. 

Except  as  to  obligations  expressly  or  by  clear 
implication  required  to  be  performed  at  or  prior  to  the 
Closing  Date,  and  except  as  otherwise  herein  expressly 
provided  with  respect  to  issuance  of  the  Certificate  of 
Completion,  the  provisions  of  this  Agreement  and  of  the  Deed, 
except  as  otherwise  expressly  provided  therein,  shall  survive 
the  Closing  until  the  Covenant  Expiration  Date  of  the 
Component  in  question.   Thereafter,  upon  notice  by  Developer 


60  - 


P&D  DRAFT   6/8/89 

or  any  mortgagee  requesting  the  City  or  the  Authority  to 
provide  an  instrument  suitable  for  recording  acknowledging 
the  expiration  of  the  covenants  herein  contained  and  this 
Agreement  and  the  Instruments  as  to  a  Component,  the  City  or 
the  Authority  shall  provide  such  an  instrument  to  the 
Developer  or   mortgagee,  as  the  case  may  be,  which 
instrument,  upon  recording  with  the  Suffolk  Registry  of 
Deeds,  shall  conclusively  establish  the  expiration  of  said 
covenants  and  this  Agreement  and  the  Instruments,  except  as 
otherwise  expressly  provided  therein,  as  to  the  Component  in 
question.   Upon  the  failure  of  the  City  or  the  Authority  to 
supply  such  instrument  within  fifteen  days  of  notice  of  such 
request,  the  Developer  or  mortgagee  may  record  an  affidavit 
with  said  Deeds  attesting  to  the  expiration  of  the  covenants 
herein  contained  and  this  Agreement  and  the  Instruments 
which,  upon  recording  with  said  Deeds,  shall  conclusively 
establish  the  expiration  of  said  covenants  and  this  Agreement 
and  the  Instruments,  except  as  otherwise  expressly  provided 
therein,  as  to  the  Component  in  question. 
Section  1109:   Excusable  Delays. 

For  the  purposes  of  any  of  the  provisions  of  this 
Agreement,  neither  the  City  nor  the  Authority  nor  the 
Developer,  as  the  case  may  be,  shall  be  considered  in  breach 
of  or  default  in  its  obligations  hereunder  in  the  event  of 
unavoidable  delay  in  the  performance  of  such  obligations  due 
to  causes  beyond  its  control  and  without  its  fault  or 
negligence,  including  but  not  restricted  to,  acts  of  God,  or 
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of  the  public  enemy,  acts  of  the  Government,  acts  of  the 
other  party,  fires,  floods,  or  other  casualties,  epidemics, 
quarantine  restrictions,  labor  disputes,  litigation,  freight 
embargoes,  and  unusually  severe  weather  or  delays  of 
contractors  and  subcontractors  due  to  such  causes;  it  being 
the  purpose  and  intent  of  this  provision  that  in  the  event  of 
the  occurrence  of  any  such  enforced  delay,  the  time  or  times 
for  performance  of  the  obligations  of  such  party  shall  be 
extended  for  the  period  of  the  enforced  delay,  provided,  that 
the  party  seeking  the  benefit  of  the  provisions  of  this 
section  shall,  within  thirty  (30)  days  after  the  beginning  of 
any  such  enforced  delay,  have  first  notified  the  other  party 
thereof  in  writing  stating  the  cause  or  causes  thereof  and 
requested  an  extension  for  the  period  of  the  enforced  delay. 
The  period  of  any  such  delay  shall  include  not  only  actual 
work  stoppages  but  also  any  consequential  delays  resulting 
from  such  stoppages. 
Section  1110:   Agreement  Binding  on  Successors  and  Assigns. 

The  respective  provisions  of  this  Agreement,  in 
accordance  with  their  terms,  shall  be  binding  upon,  and  shall 
inure  to  the  benefit  of  the  successors  and  assigns  of  the 
Developer  and  any  public  body  succeeding  to  the  interests  of 
the  City  or  the  Authority. 
Section  1111:   Limitation  of  Developer's  Liability. 

The  aggregate  liability  of  the  Developer,  affiliates  of 
the  Developer  or  a  transferee  of  any  one  of  them 
(collectively,  the  "Liable  Party")  hereunder  (other  than 
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liability  for  the  payment  of  monetary  obligations  hereunder 
and  under  guaranties,  covenants,  certifications  and  the  like 
delivered  pursuant  hereto)  shall  not  in  any  event  exceed  Two 
Hundred  Thousand  Dollars  ($200,000)  with  respect  to  each 
Component  with  a  limit  of  One  Million  Dollars  ($1,000,000)  in 
the  aggregate,  and  no  partner,  venturer,  trustee,  beneficiary 
shareholder,  officer,  director,  employee,  agent  or  the  like 
of  the  Liable  Party,  from  time  to  time,  shall  have  any 
personal  liability  hereunder  or  thereunder.   Nothing  stated 
herein  shall  enlarge  the  remedies  of  the  Authority  against 
the  Liable  Party  for  any  default  beyond  those  set  forth  in 
Article  VIII.   No  action  for  damages  or  equitable  relief, 
including,  without  limitation,  an  action  to  compel  specific 
performance,  in  connection  with  one  Component  may  be 
maintained  against  the  owners  of  the  other  Component  or  any 
other  parties  because  of  their  interest  in  the  other 
Component.   In  illustration,  but  not  limitation  of  the 
foregoing,  the  North  Retail  Component  owner  shall  have  no 
liability  or  responsibility  and  shall  be  subject  to  no 
injunctive  relief  in  connection  with  the  acts,  neglects, 
defaults  and  the  like  of  the  Central  Retail  Component  owner 
or  for  any  occurrence  or  condition  of  the  Central  Retail 
Component,  and  vice  versa. 

Section  1112:   Separation  of  Obligations  and  Liabilities 
Regarding  Each  Component. 
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Except  as  otherwise  provided  in  Section  805  as  to  the 
sale  of  the  Resale  Property,  but  notwithstanding  anything 
else  to  the  contrary  herein  or  in  the  Deeds  contained,  each 
and  every  obligation,  covenant,  responsibility  and  liability 
of  the  Developer  set  forth  in  this  Agreement,  and  in  each  of 
the  Deeds  shall,  as  relevant,  apply  separately  to  each 
Component,  and  a  default  with  respect  to  one  Component  under 
any  paragraph  or  provision  of  this  Agreement  or  the 
Instruments  shall  not  constitute  a  default  with  respect  to 
the  other  Component;  provided,  however,  that  this  provision 
shall  not  be  construed  to  require  separate  action  to  be  taken 
by  the  owner  of  each  Component  where  a  requirement  of  this 
Agreement  or  the  Instruments  relates  generally  to  the  Project 
or  relates  specifically  to  less  than  all  the  Components. 
Section  1113:   Waivers. 

Any  right  or  remedy  which  the  City,  the  Authority  or  the 
Developer  may  have  under  this  Agreement,  or  any  of  the 
provisions,  may  be  waived  in  writing,  without  execution  of  a 
new  or  supplementary  Agreement,  but  any  such  waiver  shall  not 
affect  any  other  rights  not  specifically  waived,  and  no 
waiver  by  the  Developer  of  a  right  under  Section  801  shall  be 
effective  unless  approved  in  writing  by  everyone  then 
entitled  to  be  given  notice  under  Section  803.   The  City  or 
the  Authority,  in  writing,  may  waive  any  provisions  herein 
contained  for  its  or  their  benefit. 
Section  1114:   Sole  Obligation  of  Authority  and  City. 
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The  sole  obligation  of  the  Authority  and  the  City 
hereunder  shall  be  timely  to  perform  their  respective  duties 
set  forth  hereunder  (including  making  any  payments  to  the 
Developer  as  may  be  required  hereunder).   The  City  and  the 
Authority  shall  fully  cooperate  with  Developer  in  efforts  to 
obtain  approvals  from  other  governmental  authorities  of  the 
City  of  Boston;  provided,  however,  that  neither  the  Authority 
nor  the  City  guaranties  the  issuance  of  any  such  approvals. 
Section  1115:   Status  Reports. 

The  Authority  shall,  within  ten  (10)  days  after  written 
request  therefor  by  Developer  or  any  mortgagee,  provide  a 
certificate  in  writing,  as  requested  or  applicable,  that  the 

Agreement  or  any  particular  section  hereof  or  Exhibit  

hereto  specified  by  the  requesting  party  is  in  full  force  and 
effect  and   unmodified,  or  in  what  respects  the  Agreement  is 
no  longer  in  force  or  effect  or  has  been  modified,  that  the 
Developer  is  in  compliance  with  this  Agreement  or  any 
particular  section  hereof  or  Exhibit  hereto  specified  by  the 
requesting  party,  or,  in  the  case  of  any  non-compliance,  in 
what  respects  there  is  not  compliance;  or  as  to  any  other 
matter  reasonably  related  to  the  Project  which  the  requesting 
party  may  reasonably  request  of  the  Authority.   The  Authority 
hereby  authorizes  the  Director  of  the  Authority  to  execute 
and  deliver  any  such  certificate  on  behalf  of  the  Authority. 
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IN  WITNESS  WHEREOF,  the  parties  hereto  have  caused  this 
Agreement  in  five  counterparts  to  be  signed,  sealed  and 
delivered  by  their  duly  authorized  officers  or 
representatives,  respectively  as  of  the  day  and  year  first 
above  written. 


APPROVED  AS  TO  FORM: 


Chief  General  Counsel 

Boston  Redevelopment  Authority 


CITY  OF  BOSTON,  acting  by  and 
through  the  BOSTON 
REDEVELOPMENT  AUTHORITY  (acting 
pursuant  to  powers  delegated  to 
the  Authority  by  the  PUBLIC 
FACILITIES  COMMISSION) 


By 


Date  of  execution: 


BOSTON  REDEVELOPMENT  AUTHORITY 


Mayor 


By. 


Director 


Signed,  sealed  and 
delivered  in  the 
presence  of: 


BOSTON  CROSSING  LIMITED 
PARTNERSHIP 

By:  Campeau  Massachusetts,  Inc. 
General  Partner 


By 


BY. 


BANK  OF  NOVA  SCOTIA,  BOSTON 
BRANCH,  as  Escrow  Agent 

By 
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COMMONWEALTH  OF  MASSACHUSETTS 

Suffolk,  ss.  Boston  ,  1989 

Then  personally  appeared  before  me  the  above-named 
Stephen  F.  Coyle,  Director  of  the  Boston  Redevelopment 
Authority,  who  executed  the  foregoing  Agreement  on  behalf  of 
the  Boston  Redevelopment  Authority,  acting  for  the  City  of 
Boston   pursuant  to  powers  delegated  to  the  Authority  by  the 
Public  Facilities  Commission),  and  acknowledged  the  same  to 
be  the  free  act  and  deed  of  the  Boston  Redevelopment 
Authority,  acting  for  the  City  of  Boston. 

Before  me, 


Notary  Public 

My  commission  expires 


COMMONWEALTH  OF  MASSACHUSETTS 

County  of  Suffolk  ,  1989 

Then  personally  appeared  the  above-named 


the  President  of  Campeau  Massachusetts,  Inc 


General  Partner  of  Boston  Crossing  Limited  Partnership,  and 
acknowledged  the  foregoing  instrument  to  be  the  free  act  and 
deed  of  Boston  Crossing  Limited  Partnership. 

Before  me, 


Notary  Public 

My  commission  expires: 
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Exhibit  A 
Site  Description 
AL-JORDAN  PARCEL 


PARCEL  I 

ALL  that  certain  lot,  piece  or  parcel  of  land  with  the 
buildings  and  improvements  thereon,  situate,  lying  and  being 
in  the  City  of  Boston,  County  of  Suffolk  and  Commonwealth  of 
Massachusetts,  shown  at  Lot  1  on  a  plan  entitled  "Plan  of 
Land  in  Boston,  Massachusetts,"  dated  December  3,  1976,  by 
William  S.   Crocker,  Inc.,  Civil  Engineers  and  Surveyors, 
recorded  with  Suffolk  County  Registry  of  Deeds,  Book  8923, 
Page  571,  and   bounded  and  described  as  follows: 


WESTERLY 
NORTHERLY 

EASTERLY 

NORTHERLY 

WESTERLY 
NORTHERLY 

EASTERLY 

SOUTHERLY 

EASTERLY 

SOUTHERLY 


by  Washington  Street  two  hundred  seventy-two 
and  72/100  (272.72)  feet; 

by  Summer  Street  by  two  lines  measuring 
together  one  hundred  fifty  and  46/100  (150.46) 
feet; 

by  Lot  2  as  shown  on  said  plan  ninety  and 
56/100  (90.56)  feet; 

by  the  same  twenty-five  and  17/100  (25.17) 
feet  ; 

by  the  same  ninety  and  4  3/100  (90.43)  feet; 

again  by  said  Summer  Street  by  six  lines 
measuring  together  two  hundred  fifty-one  and 
47/100  (251.47)  feet; 

by  Chauncy  Street  by  two  lines  measuring 
together  two  hundred  forty-nine  and  62/100 
(249.62)  feet; 

by  the  northerly  sideline  of  the  former  Avon 
Street  eighty-six  and  95/100  (86.95)  feet; 

by  the  same  seven-one-hundredths  (7/100)  of  a 
foot;  and 

again,  by  the  same,  by  four  lines  measuring 
together  three  hundred  thirty-three  and  76/100 
(33  3.76)  feet; 
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Exhibit  A 
Site  Description 
AL-JORDAN  PARCEL 


PARCEL  I 

ALL  that  certain  lot,  piece  or  parcel  of  land  with  the 
buildings  and  improvements  thereon,  situate,  lying  and  being 
in  the  City  of  Boston,  County  of  Suffolk  and  Commonwealth  of 
Massachusetts,  shown  at  Lot  1  on  a  plan  entitled  "Plan  of 
Land  in  Boston,  Massachusetts,"  dated  December  3,  1976,  by 
William  S.   Crocker,  Inc.,  Civil  Engineers  and  Surveyors, 
recorded  with  Suffolk  County  Registry  of  Deeds,  Book  8923, 
Page  571,  and   bounded  and  described  as  follows: 


WESTERLY 


NORTHERLY 


EASTERLY 


WESTERLY 
NORTHERLY 

EASTERLY 

SOUTHERLY 

EASTERLY 

SOUTHERLY 


by  Washington  Street  two  hundred  seventy-two 
and  7  2/100  (272.72)  feet; 

by  Summer  Street  by  two  lines  measuring 
together  one  hundred  fifty  and  46/100  (150.46 
feet  ; 

by  Lot  2  as  shown  on  said  plan  ninety  and 
56/100  (90.56)  feet; 


NORTHERLY       by  the  same  twenty-five  and  17/100  (25.17 

feet  ; 


by  the  same  ninety  and  43/100  (90.43)  feet; 

again  by  said  Summer  Street  by  six  lines 
measuring  together  two  hundred  fifty-one  and 
47/100  (251.47)  feet; 

by  Chauncy  Street  by  two  lines  measuring 
together  two  hundred  forty-nine  and  62/100 
(249.62)  feet; 

by  the  northerly  sideline  of  the  former  Avon 
Street  eighty-six  and  95/100  (86.95)  feet; 

by  the  same  seven-one-hundredths  (7/100)  of  a 
foot;  and 

again,  by  the  same,  by  four  lines  measuring 
together  three  hundred  thirty-three  and  76/100 
(33  3.76)  feet; 
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containing  107,817  square  feet  of  land,  more  or  less, 
according  to  said  plan. 

Portions  of  said  Lot  1  comprise  registered  land  shown 
respectively  on  Land  Court  registration  plans  13646A,  15285A, 
and  19416A,  reference  for  title  to  the  same  being  made  to 
Certificate  of  Title  No.  87798,  issued  by  Suffolk  Registry 
District  of  the  Land  Court;  said  Lot  1  having  been  conveyed 
to  Al-Jordan  Realty  Corp.  by  deed  of  Alstores  Realty 
Corporation  dated  December  19,  1975  recorded  in  Suffolk 
Deeds,  Book  8842,  Page  243  and  filed  with  said  Registry 
District  as  Document  No.  326762. 

PARCEL  II 

All  that  parcel  of  land  with  the  buildings  thereon 
situate  and  now  numbered  15  and  17  on  Summer  Street  in 
Boston,  Suffolk  County,  Massachusetts,  bounded  and  described 
as  follows: 

NORTHEASTERLY   on  Summer  Street,  twenty-five  feet,  two 

inches ; 

SOUTHEASTERLY   on  land  now  or  late  of  Salisbury's  trustees, 

ninety  and  43/100  feet; 

SOUTHWESTERLY   on  land  now  or  late  of  Ebenezer  T.  Andrews, 

twenty-five  feet,  two  inches,  and 

NORTHWESTERLY   on  land  now  or  late  of  Benjamin  R.  Nichols, 

ninety  and  56/100  feet. 

Or  however  otherwise  said  premises  may  be  bounded  or 
described  and  be  all  or  any  of  said  measurements  more  or 
less.   The  premises  are  also  shown  as  Lot  2  on  plan  filed 
with  said  Deeds,  Book  10176  Page  208. 
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LAFAYETTE  RETAIL  PARCEL 

The  Lafayette  Retail  Parcel,  consists  of  the  real 
property  retained  by  Lafayette  Place  Associates  in  the  grant 
by  Lafayette  Place  Associates  to  Lafayette  Place  Hotel 
Associates  by  Deed  dated  November  1,  1984,  recorded  with  the 
Suffolk  County  Registry  of  Deeds  (the  "Registry")  in  Book 
11238,  Page  226,  and  is  more  particularly  described  as  the 
following  volumes  of  space  and  the  rights  and  easements 
appurtenant  thereto,  together  with  the  improvements  therein. 

Parcel  One  - 


Parcel  One  shall  consist  of  the  air  rights  parcel  lying 
above  and  between  (i)  the  horizontal  planes  (the  "Base 
Plane")  at  the  several  elevations  above  the  City  of  Bo:  on 
Base  (as  defined  below)  shown  as  Level  +1  on  Sheet  1  of  the 
plans  having  eight  sheets  (the  "Plans")  entitled  "Lafayette 
Place  Hotel  Project,  Boston  (Suffolk  Co.)/  Massachusetts," 
dated  October  24,  1984,  by  Harry  R.  Feldman,  Inc.,  recorded 
with  the  Registry  in  Book  11238,  Page  226,  and  (ii)  the 
horizontal  planes  at  the  several  elevations  above  the  City  of 
Boston  Base  shown  as  Level  +3  on  Sheet  3  of  the  Plans  and 
located  within  the  vertical  planes  of  the  perimeter  of 
property  more  particularly  described  as  follows: 

Beginning  at  the  intersection  of  the  northerly 
sideline  of  Avenue  de  Lafayette  and  the  easterly 
sideline  of  Washington  Street  as  shown  on  such  plans; 

thence  running  the  following  courses  and  distances  along 
the  easterly  sideline  of  said  Washington  Street; 

N  34°-20'-52"  E   83.42  feet 


N  35°-48'-52"  E  87.14  feet 

N  36°-46'-53".  E  34.07  feet 

N  38°-19'-38"  E  168.25  feet; 

N  37°-19'-12"  E  32.67  feet; 


thence  turning  and  running  S  51°-19'-24"  E  a  distance  of 
7  9.76  feet; 

thence  turning  and  running  S  47°-l7'-l4"  E  a  distance  of 
118.20  feet; 

thence  turning  and  running  S  47°-06'-44"  E  a  distance  of 
6  8.98  feet; 

thence  turning  and  running  S  47°-23'-04"  E  a  distance  of 
66.82  feet; 
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thence  turning  and  running  N  36°-55'-06"  E  a  distance  of 
0.0  7  feet; 

thence  turning  and  running  S  47°-20'-14"  E  a  distance  of 
86.95  feet  to  the  westerly  sideline  of  Chauncy  Street; 

thence  turning  and  running  the  following  courses  and 
distances  along  the  westerly  sideline  of  said  Chauncy 
Street; 

S  39°-40'-43"  W  34.01  feet 

S  39°-56'-30"  W  17.35  feet 

S  35°-18'-40"  W  93.07  feet 

S  35°-27'-33"  W  37.15  feet 

S  33°-33'-22"  W  160.00  feet  to  the  northerly 
sideline  of  Avenue  de  Lafayette; 

thence  turning  and  running  N  56°-44'-33"  W  along  the 
northerly  sideline  of  said  Avenue  de  Lafayette  as  shown 
on  said  plans  a  distance  of  429.06  feet  to  the  point  of 
beginning; 

Excepting  and  reserving  in  the  above  described  parcel  an 
easement  area  for  public  passage  in  Avenue  de  Lafayette  at 
its  intersection  with  Chauncy  Street  as  described  in  the 
Order  for  the  Laying  Out  and   Construction  of  Avenue  de 
Lafayette,  Boston  Proper,  dated  October  11,  1979,  recorded 
with  the  Registry  in  Book  9288,  Page  173  and  filed  with  the 
Suffolk  County  Registry  District  of  the  Land  Court  as 
Document  Nos .  347421  and  347422,  said  easements  being  more 
particularly  described  as  follows: 

The  airspace  from  the  Base  Plane  upward  to  elevation 
44.13  above  the  City  of  Boston  Base  within  the  area  bounded 
and  described  as  follows: 

Beginning  at  the  intersection  of  the  northerly 
sideline  of  Avenue  de  Lafayette  and  the  westerly 
sideline  of  Chauncy  Street; 

thence  running  S  33°-08'-04"  W  a  distance  of  9.95  feet; 

thence  turning  and  running  N  56°-44'-33"  W  a  distance  of 
9.9  5  feet; 

thence  turning  and  running  easterly  by  a  curved  line  to 
the  left  of  radius  10.00  feet  a  distance  of  15.66  feet 
to  the  point  of  beginning. 
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containing  21  square  feet  of  land. 
Parcel  Two  - 

Parcel  Two  shall  consist  of  the  air  rights  parcel  lying 
on  and  between  (i)  the  horizontal  planes  at  the  several 
elevations  above  the  City  of  Boston  Base  shown  as  Level  +3  on 
Sheet  3  of  the  Plans  and  (ii)  the  horizontal  planes  at  the 
several  elevations  above  the  City  of  Boston  Base  shown  as 
Level  +4  on  Sheet  4  of  the  Plans,  and  located  within  the 
vertical  planes  of  the  perimeter  of  the  area  bounded  and 
described  according  to  Sheet  3  of  the  Plans  as  follows: 

Beginning  at  the  easterly  intersection  of  the 
southeasterly  sideline  of  Washington  Street  and  the 
northeasterly  sideline  of  Avenue  De  Lafayette; 

thence  running  N  34°  -20'  -52"  E  along  the  southeasterly 
sideline  of  Washington  Street  a  distance  of  83.42  feet; 

thence  N  35°  -48'  -52"  E  continuing  along  the 
southeasterly  sideline  of  Washington  Street  a  distance 
of  87.14  feet; 

thence  N  36°  -46'  -53"  E  continuing  along  the 
southeasterly  sideline  of  Washington  Street  a  distance 
of  34.07  feet; 

thence  N  38°  -19'  -38"  E  continuing  along  the 
southeasterly  sideline  of  Washington  Street  a  distance 
of  168.25  feet; 

thence  N  37°  -19'  -12"  E  continuing  along  the 
southeasterly  sideline  of  Washington  Street  a  distance 
of  3  2.67  feet; 

thence  turning  and  running  S  51°  -19'  -24"  E  a  distance 
of  7  9.76  feet; 

thence  turning  and  running  S  47°  -17'  -14"  E  a  distance 
of  118.20  feet; 

thence  turning  and  running  S  47°  -06'  -44"  E  a  distance 
of  68.98  feet; 

thence  turning  and  running  S  47°  -23'  -04"  E  a  distance 
of  66.82  feet; 

thence  turning  and  running  N  36°  -55'  -06"  E  a  distance 
of  0.0  7  feet; 

thence  turning  and  running  S  47°  -20'  -14"  E  a  distance 
of  86.95  feet  to  the  westerly  sideline  of  Chauncy 
Street; 
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thence  turning  and  running  s  39°  -40'  -43"  W  along  the 
westerly  sideline  of  Chauncy  Street  a  distance  of  34.01 
feet; 

thence  turning  and  running  S  39°  -56'  -30"  W  along  the 
westerly  sideline  of  Chauncy  Street  a  distance  of  17.35 
feet  ; 

thence  turning  and  running  S  35°  -18'  -40"  W  along  the 
westerly  sideline  of  Chauncy  Street  a  distance  of  91.29 
feet  (9  3.07  feet  less  1.78  feet); 

thence  turning  and  running  N  56°  -26'  -38"  W  a  distance 
of  17.29  feet; 

thence  turning  and  running  N  33°  -33'  -22"  E  a  distance 
of  134.42  feet; 

thence  turning  and  running  N  56°  -26'  -38"  w  a  distance 
of  44.6  2  feet; 

thence  turning  and  running  S  33°  -33'  -22"  W  a  distance 
of  1.4  9  feet; 

thence  turning  and  running  N  56°  -26'  -38"  W  a  distance 
of  5.6  5  feet; 

thence  turning  and  running  S  33°  -33'  -22"  w  a  distance 
of  4.67  feet; 

thence  turning  and  running  N  56°  -26'  -38"  W  a  distance 
of  29.97  feet; 

thence  turning  and  running  N  33°  -33'  -22"  E  a  distance 
of  3. 31  feet; 

thence  turning  and  running  N  56°  -26'  -38"  W  a  distance 
of  14.90  feet; 

thence  turning  and  running  S  33°  -33'  -22"  W  a  distance 
of  18.80  feet; 

thence  turning  and  running  N  56°  -26'  -38"  w  a  distance 
of  29.15  feet; 

thence  turning  and  running  S  33°  -33'  -22"  w  a  distance 
of  9.50  feet; 

thence  turning  and  running  N  56°  -26'  -38"  W  a  distance 
of  30.6  3  feet; 

thence  turning  and  running  S  33°  -33'  -22"  w  a  distance 
of  27.90  feet; 
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thence  turning  and  running  S  56°  -26'  -38"  E  a  distance 
of  3  7.45  feet; 

thence  turning  and  running  S  33°  -33'  -22"  W  a  distance 
of  6  3.20  feet; 

thence  turning  and  running  N  56°  -26'  -38"  W  a  distance 
of  1.85  feet; 

thence  turning  and  running  S  33°  -33'  -22"  W  a  distance 
of  28. 30  feet; 

thence  turning  and  running  N  56°  -26'  -38"  W  a  distance 
of  14.70  feet; 

thence  turning  and  running  S  33°  -33'  -22"  w  a  distance 
of  2.00  feet; 

thence  turning  and  running  S  56°  -26'  -38"  E  a  distance 
of  1.5  5  feet; 

thence  turning  and  running  S  33°  -33'  -22"  W  a  distance 
of  30.25  feet; 

thence  turning  and  running  S  56°  -26'  -38"  E  a  distance 
of  3  2.30  feet; 

thence  turning  and  running  S  33°  -33'  -22"  W  a  distance 
of  27.45  feet; 

thence  turning  and  running  N  56°  -26'  -38"  W  a  distance 
of  25.50  feet; 

thence  turning  and  running  S  33°  -33'  -22"  W  a  distance 
of  2  3.75  feet; 

thence  turning  and  running  N  56°  -26'  -38"  W  a  distance 
of  0.50  feet; 

thence  turning  and  running  S  33°  -33'  -22"  W  a  distance 
of  1.3  3  feet; 

thence  turning  and  running  N  56°  -26'  -38"  W  a  distance 
of  6.6  7  feet; 

thence  turning  and  running  N  33°  -33'  -22"  E  a  distance 
of  1.3  3  feet; 

thence  turning  and  running  N  56°  -26'  -38"  W  a  distance 
of  0.50  feet; 

thence  turning  and  running  N  33°  -33'  -22"  E  a  distance 
of  4.00  feet; 
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thence  turning  and  running 
of  3.00  feet; 


N  56°  -26'  -38"  W  a  distance 


thence  turning  and  running  S  33°  -33'  -22"  W  a  distance 
of  104.12  feet  to  the  northeasterly  sideline  of  Avenue 
De  Lafayette; 

thence  turning  and  running  N  56°  -44'  -33"  W  along  the 
northeasterly  sideline  of  Avenue  De  Lafayette  a  distance 
of  276.72  feet  to  the  southeasterly  sideline  of 
Washington  Street  and  the  point  of  beginning. 

Parcel  Two  is  also  shown  as  The  Lafayette  Retail  Parcel 
on  an  unrecorded  plan  entitled  "As  Built  Plan,  Lafayette 
Place  Retail  Project,  Boston  (Suffolk  County),  Mass.,  Level 
+3,  Elev.  68.87",  by  Harry  R.  Feldman,  Inc.,  dated  December 
10,  1984. 

Parcel  Three  - 


Parcel  Three  shall  consist  of  the  air  rights  parcel 
lying  on  and  above  the  horizontal  planes  at  the  several 
elevations  above  the  City  of  Boston  Base  shown  as  Level  +4  on 
Sheet  4  of  the  Plans  and  located  within  the  vertical  planes 
of  the  perimeter  of  the  area  bounded  and  described  according 
to  the  Plans  as  follows: 

Beginning  at  the  easterly  intersection  of  the 
southeasterly  sideline  of  Washington  Street  and  the 
northeasterly  sideline  of  Avenue  De  Lafayette; 

thence  running  N  34°  -20'  -52"  E  along  the  southeasterly 
sideline  of  Washington  Street  a  distance  of  83.42  feet; 

thence  N  35°  -48'  -52"  E  continuing  along  the 
southeasterly  sideline  of  Washington  Street  a  distance 
of  87.14  feet; 

thence  N  36°  -46'  -53"  E  continuing  along  the 
southeasterly  sideline  of  Washington  Street  a  distance 
of  34.07  feet; 

thence  N  38°  -19'  -38"  E  continuing  along  the 
southeasterly  sideline  of  Washington  Street  a  distance 
of  168.25  feet; 

thence  N  37°  -19'  -12"  E  continuing  along  the 
southeasterly  sideline  of  Washington  Street  a  distance 
of  3  2.67  feet; 

thence  turning  and  running  S  51°  -19'  -24"  E  a  distance 
of  7  9.76  feet; 
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thence  turning  and  running  S  47°  -17'  -14"  E  a  distance 
of  118.20  feet; 

thence  turning  and  running  S  47°  -06'  -44"  E  a  distance 
of  6  8.98  feet; 

thence  turning  and  running  S  47°  -23'  -04"  E  a  distance 
of  6  6.82  feet; 

thence  turning  and  running  N  36°  -55'  -06"  E  a  distance 
of  0.0  7  feet; 

thence  turning  and  running  S  47°  -20"  -14"  E  a  distance 
of  86.95  feet  to  the  westerly  sideline  of  Chauncy 
Street; 

thence  turning  and  running  S  39°  -40'  -43"  W  along  the 
westerly  sideline  of  Chauncy  Street  a  distance  of  34.01 
feet; 

thence  turning  and  running  S  39°  -56'  -30"  W  along  the 
westerly  sideline  of  Chauncy  Street  a  distance  of  17.35 
feet  ; 

thence  turning  and  running  S  35°  -18'  -40"  W  along  the 
westerly  sideline  of  Chauncy  Street  a  distance  of  91.29 
feet  (9  3.07  feet  less  1.78  feet); 

thence  turning  and  running  N  56°  -26'  -38"  W  a  distance 
of  17.29  feet; 

thence  turning  and  running  N  33°  -33'  -22"  E  a  distance 
of  134.42  feet; 

thence  turning  and  running  N  56°  -26'  -38"  W  a  distance 
of  19  7.34  feet; 

thence  turning  and  running  S  33°  -33'  -22"  W  a  distance 
of  9  3.27  feet; 

thence  turning  and  running  along  a  curve  of  radius  59.14 
feet  as  it  turns  to  the  right  a  distance  of  83.53  feet; 

thence  turning  and  running  S  33°  -33'  -22"  W  a  distance 
of  28. 34  feet; 

thence  turning  and  running  N  56°  -26'  -38"  W  a  distance 
of  3.31  feet; 

thence  turning  and  running  S  33°  -33'  -22"  W  a  distance 
of  3  3.33  feet; 

thence  turning  and  running  S  56°  -26'  -38"  E  a  distance 
of  14.50  feet; 
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thence  turning  and  running  S  33°  -33*  -22"  W  a  distance 
of  120.78  feet  to  the  northeasterly  sideline  of  Avenue 
De  Lafayette; 

thence  turning  and  running  N  56°  -44'  -33"  W  along  the 
northeasterly  sideline  of  Avenue  De  Lafayette  a  distance 
of  276.72  feet  to  the  southeasterly  sideline  of 
Washington  Street  and  the  point  of  beginning. 

Parcel  Three  is  also  shown  as  "Lafayette  Retail  Parcel" 
on  an  unrecorded  plan  entitled  "As  Built  Plan,  Lafayette 
Place  Retail  Project,  Boston  (Suffolk  County),  Mass.",  Level 
+4  Elev.  83.98  by  Harry  R.  Feldman,  Inc.,  dated  December  10, 
1984  . 

As  used  in  this  description  of  premises,  the  term  "City 
of  Boston  Base"  means  the  vertical  datum  plane  that  is  5.65 
feet  below  the  mean  sea  level  datum  of  1929,  now  known  as  the 
National  Geodetic  Vertical  Datum. 
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AVENUE  DE  LAFAYETTE  PARCEL 


A  certain  parcel  of  land  situated  in  the  City  of  Boston, 
Suffolk  County,  Commonwealth  of  Massachusetts,  bounded  and 
described  as  follows: 

Beginning  at  a  point  on  the  easterly  sideline  of 
Washington  Street  at  its  intersection  with  the  northerly 
boundary  of  the  Avenue  de  Lafayette  Parcel  as  shown  in  the 
below-described  plan; 

Thence  running  S  56° -44' -3 3"  E  along  the  northerly 
boundary  of  said  Avenue  de  Lafayette  Parcel  a  distance  of 
429.06  feet; 

Thence  turning  and  running  S  33°-33'-22   W  a  distance  of 
2  8.03  feet; 

Thence  turning  and  running  S  33°-08'-04"  W  a  distance  of 
31.97  feet  to  the  southerly  boundary  of  said  Avenue  de 
Lafayette  Parcel; 

Thence  turning  and  running  N  56° -44' -38"  W  along  the 
southerly  boundary  of  said  Avenue  de  Lafayette  Parcel  a 
distance  of  149.08  feet; 

Thence  turning  and  running  N  84°-26'-23"  W  a  distance  of 
5  3.79  feet; 

Thence  turning  and  running  northerly  then  northwesterly 
by  a  curved  line  to  the  left  of  radius  20.00  feet  a  distance 
of  23.19  feet  to  a  point  of  tangency  on  the  southerly 
boundary  of  said  Avenue  de  Lafayette  Parcel; 

Thence  running  N  56°-44'-3  3"  W  along  the  southerly 
boundary  of  said  Avenue  de  Lafayette  Parcel  a  distance  of 
203.42  feet  to  a  point  of  curvature; 

Thence  turning  and  running  westerly  then  southwesterly 
by  a  curve  line  to  the  left  of  radius  10.00  feet  a  distance 
of  15.95  feet  to  the  easterly  sideline  of  Washington  Street; 

Thence  turning  and  running  N  31°-53'-ll"  E  along  the 
easterly  sideline  of  said  Washington  Street  a  distance  of 
49.27  feet; 

Thence  turning  and  running  N  34°-20'-52"  E  along  the 
easterly  sideline  of  Washington  Street  a  distance  of  33.99 
feet  to  the  point  of  beginning; 
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containing  an  area  of  29,613  square  feet  as  shown  on  a  plan 
entitled  "Lafayette  Place  Project,  Boston  (Suffolk  Co.) 
Mass."  by  HARRY  R.  FELDMAN,  INC.,  dated  September  6,  1979, 
recorded  with  Suffolk  Deeds,  Book  9288,  Page  51. 
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HAYWARD  PARCEL 

[description  to  follow] 

Two  certain  parcels  of  land  situated  in  the  City  of 
Boston,  Suffolk  County,  Commonwealth  of  Massachusetts, 
bounded  and  described  as  follows: 

Parcel  A 

[Insert  description  of  Hayward  Place  site  as  it  will 
exist  after  the  widening  of  Harrison  Avenue  Extension 
and  Hayward  Place] 


Parcel  B 


[Insert  description  of  envelope  of  space  under  Harrison 
Avenue  Extent ion  and  Hayward  Place,  as  widened] 


Parcel  A  and  Parcel  B  are  shown  on  a  plan  entitled 

" "  by dated 


REGISTERED  LAND 

Included  in  said  Hayward  Parcel  is  the  registered  land 
shown  on  plan  numbered  19594A  filed  with  Suffolk  Registry  of 
the  Land  Court  Certificate  of  Title  No.  49858,  and  covered  by 
Certificate  of  Title  No.  54706  in  Registration  Book  269, 
Page  106. 
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CORNICE  PARCEL 


The  Cornice  Parcel  shall  consist  of  the  air  space  over 
Washington  Street,  Summer  Street,  Chauncy  Street,  Avenue  de 
Lafayette,  Harrison  Avenue  Extension  and  Hayward  Place  as 
such  public  ways  are  adjacent  to  the  Project  at  or  above  an 
elevation  of  eighteen  feet  over  grade,  extending  eighteen 
inches  horizontally  into  such  streets. 
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EXHIBIT  A-2 
RETAIL  INTEREST;  GARAGE  INTEREST 


The  "Retail  Interest"  is  the  vested  reversionary 
interest  in  the  Lafayette  Retail  Parcel  (as  defined  in 
Exhibit  A)  reserved  to  the  City  of  Boston  in  its  grant  of 
certain  property  to  Lafayette  Place  Associates  under  Section 
1.1  of  the  Deed  and  Agreement  dated  as  of  September  11,  1979 
between  the  City  of  Boston  and  Lafayette  Place  Associates  as 
recorded  with  Suffolk  County  Registry  of  Deed  in  Book  9288, 
Page  90.   Such  Deed  and  Agreement  was  amended  by  a  First 
Amendment  to  Deed  and  Agreement,  dated  February  17,  1982, 
recorded  with  said  Deeds  in  Book  9927,  Page  265,  and  by  a 
Second  Amendment  to  Deed  and  Agreement,  dated  June  8,  1983, 
recorded  with  said  Deeds  in  Garage  Interest  Book  10389,  Page 
16. 

The  "Garage  Interest"  is  the  vested  remainder  interest, 
to  be  effective  on  and  after  March  31,  2022  in  the  real 
property  on  Washington  Street  in  Boston,  Suffolk  County, 
Massachusetts,  commonly  known  as  the  Lafayette  Place  garage, 
owned  by  the  City  of  Boston,  such  remainder  interest  to  be 
conveyed  to  the  Developer  as  provided  in  this  Agreement. 
Such  remainder  interest  is  subject  to  divestment  if  the 
Developer  shall  fail  to  make  payment  to  the  City  of  Boston 
under  the  terms  of  Section  20  3(b)  of  this  Agreement.   The 
real  property  that  is  the  subject  of  such  vested  remainder 
interest  is  as  described  in  Schedule  A  of  that  certain 
Amended  and  Restated  Mortgage,  dated  October  1,  1987,  between 
Lafayette  Place  Parking  Associates  and  Manufacturers  Hanover 
Trust  Company,  recorded  with  Suffolk  County  Registry  of  Deeds 
in  Book  14164,  Page  1. 
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EXHIBIT 


CONDITIONS  PRECEDENT  TO  OBLIGATIONS  OF 
CAMPEAU  TO  PURCHASE  CITY  PROPERTY 


(i)   The  Authority  shall  have  approved  the  Development 
Plan  and   Development  Impact  Project  Plan  (the  "Development 
and  DIP  Plan")  substantially  in  the  form  attached  hereto  as 

Exhibit  .  The  uses  contemplated  by  such  approved 

Development  and  DIP  Plan  shall  include  office,  cultural, 
department  store,  general  retail,  day  care,  public  and  tenant 
parking,  restaurants  and  other  eating  or  drinking  places,  an 
athletic  club  and  other  accessory  uses.   The  Development  and 
DIP  Plan  shall  include  a  maximum  building  height  (defined  in 
accordance  with  Section  2-1.23  of  the  Boston  Zoning  Code)  of 
438  feet  and  floor  area  ratio  of  10.50,  and  shall  authorize 
exceptions  from  the  street  wall  height,  sky  plane  setbacks, 
maximum  floor  plate  and  skyline  plan  requirements  of  Article 
38  of  the  Boston  Zoning  Code  (the  "Code")  and  such  other 
exceptions  from  the  requirements  of  the  Code  as  are  necessary 
for  the  Project.   Without  limiting  the  foregoing,  the 
Development  and  DIP  Plan  shall  also  authorize  any  necessary 
exceptions  or  other  relief  from  the  Code  to  provide  for  the 
parking  and  other  uses  associated  with  the  Project. 

(ii)   The  Project  Site  shall  have  been  designated  a 
Planned  Development  Area  by  the  Boston  Zoning  Commission 
pursuant  to  Section  3-1A  of  the  Boston  Zoning  Code  ("Code") 
authorizing  exceptions  under  Section  6A-1  of  the  Code  from 
any  provisions  of  the  Code  as  may  be  required  for  the 
Project . 

(iii)   All  necessary  exceptions,  variances  and 
conditional  use  permits  under  the  Code  shall  have  been 
granted  for  the  Project  by  the  Boston  Board  of  Appeal  and  all 
appeal  periods  for  challenges  to  the  granting  of  such  zoning 
relief  shall  have  expired  without  appeal  or  with  any  appeal 
resolved  to  the  satisfaction  of  the  Developer. 

(iv)  The  Authority  shall  have  entered  into  a  Cooperation 
Agreement  (substantially  in  the  form  attached  hereto  as 
Exhibit   _)  and  submitted  such  for  the  Developer's  execution 
in  connection  with  the  Authority's  Development  Review 
Process . 

(v)  The  Authority  shall  have  entered  into  an  agreement 
(substantially  in  the  form  attached  hereto  as  Exhibit  _) 
setting  forth  Developer's  responsibility  under  the 
Development  and  DIP  Plan  for  a  Development  Impact  Project 
Housing  Exaction  pursuant  to  Section  26A-3  of  the  Code,  and  a 
Jobs  Contribution  Exaction  pursuant  to  Section  26B-3  of  the 
Code,  and  submitted  such  for  the  Developer's  execution. 
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(vi)  The  Authority  shall  have  recommended  to  the  City 
the  final  designation  of  the  Developer  as  developer  of  the 
City  Parcels  and  the  Real  Property  Board  and  Public 
Facilities  Commission  shall  have  confirmed  such 
recommendation . 

(vii)   Developer  shall  have  obtained  from  the  Boston  Air 

Pollution  Control  Commission  a  parking  freeze  permit  for  

public  parking  spaces  and  an  exemption  from  the  parking 

freeze  requirements  for  not  less  than  tenant  parking 

spaces  to  be  included  in  the  Project  in  accordance  with  the 
Procedures  and  Criteria  for  Issuance  of  Parking  Freeze 
Permits  adopted  under  Massachusetts  General  Laws,  Chapter 
111,  Section  31C. 

(viii)   The  City  of  Boston  shall  have  executed  a  Boston 
Residents  Construction  Plan  with  the  Applicant  (substantially 

in  the  form  attached  hereto  as  Exhibit  ) ,  which  shall 

describe  the  measures  to  be  taken  by  Applicant  to  ensure  that 
its  general  contractor,  and  those  engaged  by  said  general 
contractor  for  construction  of  the  Project,  comply  with  the 
requirements  of  Chapter  12  of  the  City  of  Boston  Ordinances 
of  1986,  with  respect  to  hiring  minority,  women  and  Boston 
resident  workers  in  connection  with  the  construction  of  the 
Project . 

(ix)   The  City  of  Boston  shall  have  executed  an  Equal 
Opportunity  Plan  with  the  Applicant  (substantially  in  the 
form  attached  hereto  as  Exhibit   _) ,  which  shall  provide  for 
the  Applicant's  good  faith  efforts  to  achieve  a  goal  that  50% 
percent  of  the  permanent  employment  opportunities  created  by 
the  Project  shall  be  made  available  to  Boston  residents. 

(x)   The  Massachusetts  Secretary  of  Environmental 
Affairs  shall  have  issued  a  Certificate  that  the  Final 
Environmental  Impact  Report  pertaining  to  the  Project  does 
adequately  and  properly  comply  with  M.G.L.  Ch.  30,  §62-62H 
inclusive,  and  with  the  regulations  implementing  MEPA. 

(xi)  The  Authority  shall  have  issued  a  final  Adequacy 
Determination  unconditionally  approving  the  Final  Project 
Impact  Report,  submitted  by  the  Developer  to  the  Authority 
pursuant  to  Article  31  of  the  Code. 

(xii)   The  Authority  and  the  Boston  Transportation 
Department  shall  have  approved  a  Transportation  Access  Plan 
for  the  Project  and  shall  have  entered  into  an  agreement  with 
the  Developer  setting  forth  the  Developer's  responsibility  to 
implement  measures  to  mitigate,  limit  or  minimize,  to  the 
extent  economically  feasible,  any  adverse  impact  on  the 
Transportation  Network  (as  defined  in  Section  31-2.6  of  the 
Code)  reasonably  attributable  to  the  Project. 
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(xiii)   The  Massachusetts  Water  Resources  Authority  or 
any  successor  thereto  shall  have  issued  a  Sewer  Connection 
Permit  under  St.  1984,  c.  372,  and  regulations  promulgated 
thereunder . 

(xiv)   The  procedures  set  forth  in  M.G.L.  Ch .  9,  §26  and 
the  regulations  promulgated  thereunder  at  950  C.M.R.  71.00  et 
seq.  with  respect  to  the  Massachusetts  Historical  Commission 
shall  have  been  complied  with  so  that  the  Project  may 
proceed . 

(xv)   No  building  on  the  Project  Site  shall  have  been 
designated  a  landmark  by  the  Boston  Landmarks  Commission 
pursuant  to  Chapter  772  of  the  Acts  of  1975. 

(xvi)   Special  legislation  shall  have  been  enacted,  to 
be  effective  upon  the  Closing  Date,  terminating  the  Chapter 
121A  status  of  the  Lafayette  Place  Associates  (retail)  and 
Al-Jordan  Realty  Corp.  Chapter  121A  projects  covering, 
respectively,  the  land  and  improvement  thereon  described  on 
Exhibit  A  as  the  Lafayette  Retail  Parcel  and  the  Al-Jordan 
Parcel . 

(xvii)   The  Real  Property  Board,  Public  Facilities 
Commission,  City  Council  and  Mayor  of  the  City  of  Boston 
shall  have  given  all  necessary  consents  and  approvals  for  the 
sale  of  the  City  Property  to  the  Developer. 

(xviii)   The  Inspectional  Services  Department  shall  have 
issued  a  building  permit  or  permits  for  the  Phase  I 
Improvements . 

(xix)   The  Developer  has  received  all  necessary 
governmental  consents  and  approvals  (and  if  such  consents  and 
approvals  have  conditions,  such  conditions  shall  be 
acceptable  to  Developer)  for  the  acquisition  of  the  Project 
Site  and  the  construction  and  operation  of  the  Project  and 
all  appeal  periods  relating  .to  such  consents  and  approvals 
shall  have  expired  without  appeal  or  with  any  appeal 
successfully  resolved  to  the  satisfaction  of  the  Developer. 

(xx)   The  Developer,  Lafayette  Place  Associates,  the 
City  of  Boston  and  the  Authority  shall  have  entered  into  an 
agreement  in  recordable  form,  relieving  Lafayette  Place 
Associates,  the  Developer  and  their  respective  affilliates 
from  any  obligation  to  make  payments  to  the  City  under 
Section  7.11  of  the  Deed  and  Agreement  dated  as  of 
September  11,  1979,  and  recorded  with  Suffolk  County  Registry 
of  Deeds  in  Book  9288,  Page  80  (the  "Deed  and  Agreement") 
between  the  City  of  Boston  and  Lafayette  Place  Associates,  as 
amended . 
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(xxi)   There  shall  have  been  no  decrease  in  the  Project 
Program. 

(xxii)   There  shall  have  been  executed  and  delivered  by 
and  between  the  Developer  and  the  City  a  further  amendment  to 
the  Deed  and  Agreement  in  recordable  form  providing  for  the 
substitution  of  pedestrian  easements  in  the  Project,  as 
approved  by  the  BRA  and  the  Developer,  for  the  pedestrian 
easements  within  the  improvements  on  the  Project  Site  on  the 
Closing  Date. 

(xxiii)   There  shall  have  been  executed  and  delivered  by 
and  between  the  City  and  the  MBTA,  an  instrument  providing 
for  the  exchange  of  easements  such  that  an  easement  for 
access  to  the  MBTA  stations  at  the  southwesterly  corner  of 
the  Project  Site  shall  be  substituted  for  the  easement 
providing  access  to  such  station  located  under  the 
reconfigured  Hayward  Place,  at  no  cost  to  the  Developer. 

(xxiv)   The  Developer  shall  have  acquired  the  Central 
Retail  Parcel. 
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EXHIBIT 


BOSTON  CROSSING  BENEFITS 
5/12/89 


Benefits/Exactions 


Theatres:   (2-199  seat  Black  Boxes)  $4  ,  500 , 000-$6 ,000 , 000 

Housing  Linkage:  15,000,000* 

Jobs  Linkage:  3,000,000* 

Jobs  Academy  (under  way)  $12,000/year 

$12,000/year  x  4  years,  PV:  39,000 

Day  care,  12,000  sf:   up  to  $2  ,  000  ,  000-S2  ,  500  '  000 

Transportation  Management  Assn. 

$12 ,000/years  x  30  years  PV :   up  to  129,000 

Retail  Startups/ 

Neighborhood  Business  Opportunities 

20  carts  x  $3,000:  60,000 

10  workshops  x  $5,000:  50,000 

Offsite  Infrastructure: 

f  (i)  'T'  elements-New  Exit/Entrance  up  to  3,300,000 
Downtown  Crossing  Imporvements  up  to  150,000 
Wash.  St.  Ventilation  System  up  to    3,000 ,000 


$6,450,000 
(ii)   Utilities  -  City  of  Boston  up  to  75,000 

(iii)  Sewer 

Sewer  Separation  and  Water  Improvements  up  to       3,150,000 

(iv)   Streetscape  Improvements:  .  up  to       1,500,000 


TOTAL  PUBLIC  BENEFITS  PACKAGE  $37,953,000* 

*  Final  amount  to  be  calculated  in  accordance  with  Articles  26A  and  26B  of  th 
Boston  Zoning  Code  as  in  effect  on  the  date  hereof. 

r  Subject  to  adjustment  as  noted  in  *  above. 
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EXHIBIT 


BOSTON  CROSSING 

DEVELOPMENT  PROGRAM 

5/15/89 

Zoning  Gross  Areas  (FAR)* 
in  Square  Feet 

Northern  Portion 

Office  729,000 

Jordan  Marsh  473,000 

Day-care  12,000 

Athletic  Club  55,000 

Central  Portion 

Specialty  Retail  694,500 

Hotel  413,000 

Southern  Portion 

Bloomingdale' s  258,000 

Office  720,500 

Gallery  10,000 

Gross  Total 

Building  3,365,500 

Excluding  Ground  (324,773 

Floor  Retail,  Daycare 

Net  Total  Square  Footage 

for  FAR  Calculation  3,040,727 

FAR  9.36 


*  gross  floor  area  as  calculated  in  accordance  with  Boston 
Zoning  Code  including  without  limitation  the  exclusion  of 
shafts,  voids,  atria  and  similar  non-floor  areas.   700  to  900 
parking  below  grade  spaces  are  not  included  in  the  FAR 
calculations . 
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EXHIBIT 


DESIGN  DOCUMENTATION  FOR  DESIGN 
DEVELOPMENT  AND  CONTRACT  DOCUMENTS 


Design  Development. 

1.  Revised  written  description  of  project. 

2.  Revised  site  sections. 

3.  Revised  site  plan  showing: 

a.  Relationship  of  the  proposed  building  and  open 
space  to  existing  adjacent  buildings,  open  spaces, 
streets,  and  buildings  and  open  spaces  across 
streets . 

b.  Proposed  site  improvements  and  amenities  including 
paving,  landscaping,  lighting  and  street  furniture. 

c.  Building  and  site  dimensions,  including  setbacks 
and  other  dimensions  subject  to  zoning 
requirements . 

d.  Any  site  improvements  or  areas  proposed  to  be 
developed  by  some  other  party  (including 
identification  of  responsible  party). 

e.  Proposed  site  grading,  including  typical  existing 
and  proposed  grades  at  parcel  lines. 

4.  Dimensioned  drawings  at  an  appropriate  scale  (e.g., 
1"  =  8')  developed  from  approved  schematic  design 
drawings  which  reflect  the  impact  of  proposed  structural 
and  mechanical  systems  on  the  appearance  of  exterior 
facades,  interior  public  spaces,  and  roofscape 
including: 

a.  Building  plans. 

b.  Preliminary  structural  drawings. 

c.  Preliminary  mechanical  drawings. 

d.  Sections. 

e.  Elevations  showing  the  project  in  the  context  of 
the  surrounding  area  as  required  by  the  authority 
to  illustrate  relationships  or  character,  scale  and 
materials . 
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5.  Large-scale  (e.g.,  3/4"  =  l'-O")  typical  exterior  wall 
sections,  elevations,  and  details  sufficient  to  describe 
specific  architectural  components  and  methods  of  their 
assembly . 

6.  Outline  specifications  of  all  materials  for  site 
improvements,  exterior  facades,  roofscape,  and  interior 
public  spaces. 

7.  Eye-level  perspective  drawings  showing  the  project  in 
the  context  of  the  surrounding  area. 

8.  Samples  of  all  proposed  exterior  materials. 

9.  Complete  photo  documentation  935  mm  color  slides)  of 
above  components  including  major  changes  from  initial 
submission  to  project  approval. 

Contract  Documents. 

1.  Final  written  description  of  project. 

2.  A  site  plan  showing  all  site  development  and  landscape 
details  for  lighting,  paving,  planting,  street 
furniture,  utilities,  grading,  drainage,  access, 
service,  and  parking. 

3.  Complete  architectural  and  engineering  drawings  and 
specifications . 

4.  Full-size  assemblies  (at  the  project  site)  of  exterior 
materials  and  details  of  construction. 

5.  Eye-level  perspective  drawings  or  presentation  model 
that  accurately  represents  the  project,  and  a  rendered 
site  plan  showing  all  adjacent  existing  and  proposed 
structures,  streets  and  site  improvements. 

6.  Site  and  building  plan  at  1"  =  100'  for  Authority's  use 
in  updating  its  1"  =  100'  photogrammetric  map  sheets. 
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MEMORANDUM  OF  UNDERSTANDING 

Memorandum  of  Understanding  made  as  of  the  day  of 

,  1989,  by  and  among  the  City  of  Boston  (the  "City") 


the  Boston  Redevelopment  Authority  (the  "BRA"),  and  Boston 
Crossing  Limited  Partnership  (the  "Developer"). 

The  Developer  is  the  developer  of  a  major  mixed-use 
commercial  real  estate  project  known  as  Boston  Crossing  on 
Washington  Street  in  Boston  (singly  a  "Development"  and 
collectively  the  "Developments").   The  Developer  will  be  a 
party  to  one  or  more  of  the  following  forms  of  agreement  with 
the  City  and/or  the  BRA:   Development  Impact  Project 
Agreement,  Sale  and  Construction  Agreement,  Land  Disposition 
Agreement,  Ground  Leases  Office/Retail  Unit  Leases,  and 
Housing  and  Employment  Agreements  (collectively  the 
"Development  Agreements").   Pursuant  to  the  Development 
Agreements,  the  Developer  has  agreed  to  formulate  and  submit 
to  either  the  City  or  to  the  BRA  a  voluntary  Employment 
Opportunity  Plan,  the  purpose  of  which  is  to  detail  the 
Developer's  good  faith  efforts  to  assure  that  fifty  percent 
(50%)  employment  opportunities  created  in  the  Developments 
will  be  made  available  to  Boston  residents,  intending  within 
such  percentage  to  achieve  participation  by  qualified 
minorities  and  women  in  the  proportion  which  they  represent  of 
the  population  of  the  City  of  Boston. 

Working  in  a  cooperative  effort  with  the  Mayor's  Office 
of  Jobs  and  Community  Services  ("OJCS"),  the  Developer  has 


such  a  plan,  and  has  agreed  to  pursue  the  plan  in  the 
Development . 

The  Employment  Opportunity  Plan  set  forth  in  this 
Memorandum  of  Understanding  recognizes  that  substantially  all 
of  the  entry  level  new  job  opportunities  to  be  created  in  the 
Development  will  be  created  and  filled  by  tenants  of  the 
Development  (the  "Tenants").   Therefore,  the  following 
Employment  Opportunity  Plan  (the  "Plan")  focuses  upon  steps 
which  a  Developer  as  landlord  can  take  to  urge  and  encourage 
its  Tenants  to  hire  Boston  residents  for  new  job  openings. 
The  Plan  details  two  basic  approaches  to  that  endeavor,  the 
first  being  to  fulfill  a  leadership  role  in  which  the 
Developer/landlord  utilizes  the  employment  training  and 
referral  resources  available  in  the  City  of  Boston,  and  the 
second  being  to  act  as  a  conduit  to  Tenants  for  information 
about  those  resources.   The  following  paragraphs  set  forth  in 
the  Joint  Employment  Opportunity  Plan: 

I .   Undertakings  by  Developer 

A.   With  respect  to  all  persons  employed  by  the  Developer 
in  connection  with  the  operation,  management,  and  maintenance 
of,  and  provision  of  security  to,  the  Development,  the 
Developer  will  pursue  as  a  goal  the  employment  of  Boston 
residents  in  fifty  percent  (50%)  of  the  work  force  employed  at 
the  Development  site.   Persons  employed  by  any  management, 
security  or  similar  services  whose  personnel  are  permanently 
assigned  to  and  work  at  the  Development  shall  be  considered 
employed  by  the  Developer. 
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B.  The  Developer  will  enter  into  a  First  Source 
Agreement  with  OJCS  substantially  in  the  form  attached  to  this 
Memorandum  of  Understanding  as  Exhibit  "A". 

C.  The  Developer  will  participate,  and  indicate  such 
participation  by  execution  of  the  appropriate  letter  of  intent 
or  pledge  card,  in  the  form  attached  to  this  Memorandum  of 
Understanding  as  Exhibits  "B",  and  "C" ,  in  the  following 
programs  of  the  Private  Industry  Council  (PIC): 

1 .  Summer  Jobs  Program 

2.  The  Boston  Compact 

In  addition,  The  Developer  will  meet  with  a 
representative  of  the  PIC  for  the  purpose  of  exploring 
opportunities  to  participate  in  other  PIC  initiatives. 

D.  The  Developer  will  assign  or  cause  to  be  assigned  to 
the  management  staff  for  the  Development  a  liaison  officer  who 
shall  be  responsible  for  compliance  with  Developer's  ongoing 
obligations  under  the  Plan. 

II .   Dissemination  of  Information  to  Tenants 
A.    Subsequent  to  the  final  execution  and  delivery  of  a 
lease  for  space  in  the  Development,  the  Developer  will  send  to 
the  Tenant  thereunder  a  letter  substantially  in  the  form  of 
Exhibit  "D"  to  this  Memorandum  of  Understanding,  which  letter 
will  transmit  the  employment  services  guide  entitled  "Boston 
for  Boston"  annexed  to  this  Memorandum  of  Understanding  as 
Exhibit  "E",  which  employment  services  guide  has  been  produced 
by  and  at  the  expense  of  the  Developer  with  the  cooperation  of 
OJCS. 
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B.   During  the  month  of  September  in  each  year  through 

and  including  ,  the  Developer  will  solicit  from  each 

tenant  in  the  Development  statistical  information  concerning 
the  number  of  new  employees  hired  by  Tenant  during  the 
preceding  calendar  year  and  the  percentage  thereof  who  are 
Boston  residents  Such  statistical  information  will  be  combined 
with  the  statistical  information  obtained  by  each  of  the  other 
Developers  who  are  signatory  from  time  to  time  to  this 
Memorandum  of  Understanding  from  the  Developments  identified 
with  each  signatory  hereto,  in  order  to  produce  a  single 
statistic  concerning  the  number  of  newly  hired  employees  with 
the  Developments  and  the  percentage  thereof  who  are  Boston 
residents.   Such  information  will  be  transmitted  to  both  the 
City  and  the  BRA  by  the  Developers  no  later  than  March  31st  in 
each  such  year. 

III.   Continuing  Joint  Efforts. 

The  Developer  and  other  developers  will  convene  annually 
in  November  of  each  year  through  and  including  1996  to  meet 
with  OJCS  for  the  purpose  of  updating  and  revising  the 
Employment  Services  Guide.   Upon  each  such  update  or  revision 
to  the  Employment  Services  Guide,  the  Developer  will 
redistribute  the  employment  services  guide,  or  supplementary 
or  substitute  pages  thereto,  to  each  Tenant  in  the 
Development,  accompanied  by  a  transmittal  letter  to  be  jointly 
formulated  by  the  Developer  and  other  Developers  at  the  time 
such  update  or  revision  is  prepared. 

Recognizing  that  this  plan  is  entered  into  voluntarily  by 
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the  Developer  and  other  developers  and  the  City  as  a 

commitment  to  the  economic  health  of  the  City  and  its 

residents,  the  execution  of  this  Memorandum  of  Understanding 

subscribing  to  the  foregoing  Employment  Opportunity  Plan  by 

the  Developer  is  hereby  recognized  by  the  City  and  the  BRA  to 

satisfy  each  and  every  obligation  of  the  Developer  under  its 

Development  Agreements  to  formulate  such  a  Plan.   The 

foregoing  Employment  Opportunity  Plan  is  hereby  approved  by 

the  City  and  the  BRA.   The  Developer  hereby  agrees  to  fulfill 

all  of  the  undertakings  and  responsibilities  imposed  upon  a 

Developer  by  the  Plan  from  the  date  hereof  through  and 

including  August  1,  1996.   This  Memorandum  of  Understanding 

shall  be  binding  upon  and  inure  to  the  benefit  of  the 

successor  owners  of  the  Development. 

EXECUTED  the  date  first  above  written. 

BOSTON  CROSSING  LIMITED 
PARTNERSHIP 

By  Campeau  Massachusetts,  Inc. 

by 

by 
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FIRST  SOURCE  AGREEMENT 
Preliminary  Statement 

Boston  Crossing  Limited  Partnership,  a  Massachusetts 
limited  partnership  (the  "Developer")  is  engaged  in  the 
development  of  a  retail,  office  and  parking  facility  with 
approximately  1,425,000  square  feet  of  retail  space  and 
approximately  1,450,000  square  feet  of  office  space  on 
Washington  Street  in  Boston  (the  "Development").   Pursuant  to 
a  Memorandum  of  Understanding  by  and  among  the  Developer,  the 
City  of  Boston  and  the  Boston  Redevelopment  Authority  dated 

,  1989,  setting  forth  Developer's  Employment 

Opportunity  Plan,  Developer  has  agreed  to  enter  into  this 
First  Source  Agreement  with  the  Mayor's  Office  of  Jobs  and 
Community  Services  ("OJCS")  which  operates  the  Boston  For 
Boston  Placement  Office  (the  "Placement  Office"). 

NOW,  THEREFORE,  the  Developer  and  OJCS  agree  that,  for 

the  period  from  the  date  hereof  through  ,  in 

seeking  qualified  employees  to  fill  job  vacancies  and  new 
employment  positions  for  operating,  security,  maintenance  and 
management  personnel  employed  at  the  Development  directly  by 
the  Developer,  or  any  such  personnel  permanently  assigned  to 
the  Development  who  are  employed  by  any  service,  maintenance, 
security  or  management  agent  or  independent  contractor  engaged 
by  the  Developer,  whether  such  positions  be  full-time,  part- 
time  or  seasonal,  Developer  shall  follow  the  following 
procedures : 

A.  Prior  to  announcing  or  advertising  the  availability 
of  an  employment  position  created  by  vacancy  of  an  existing 
position  or  of  a  new  employment  position  at  the  Development  in 
any  communications  medium  (other  than  compliance  with  internal 
posting  procedures)  or  with  any  employment  or  referral  agency, 
the  Developer  will  notify  the  Placement  Office  of  such 
position,  including  a  general  description  of  the  position  and 
Developer's  minimum  requirements  for  qualified  applicants 
therefore,  and  shall  request  the  Placement  Office  to  refer 
qualified  applicants  for  such  position.   The  Developer  shall 
refrain  from  such  announcement  or  advertisement  for  a  period 
of  five  (5)  business  days  after  notification  to  the  Placement 
Office  of  the  availability  of  such  position.   Such  five  (5) 
day  period  is  hereinafter  referred  to  as  the  "Advance  Notice 
Period" . 

B.  Upon  receipt  from  the  Developer  of  a  notice  of  an 
employment  position,  the  Placement  Office  shall  refer  to  the 
Developer  candidates  for  employment  whom  the  Placement  Office 
believes  are  qualified  for  the  position  and  who  meet  the 
Developer's  minimum  requirements  for  such  position,  and  shall 
make  arrangements  for  the  person  or  persons  referred  to  be 
interviewed  by  the  Developer  within  the  Advance  Notice  Period. 


In  the  event  that  the  Placement  Office  believes  that  it  is 
unable  to  refer  qualified  candidates  for  such  position  within 
the  Advance  Notice  Period,  it  shall  so  inform  the  Developer, 
thereby  waiving  the  obligation  of  the  Developer  to  refrain 
from  further  announcement  or  advertisement  to  fill  such 
position  during  the  balance  of  the  Advance  Notice  Period. 

C.  Nothing  contained  herein  shall  prevent  the  Developer 
from  filling  job  vacancies  or  newly  created  positions  without 
compliance  with  the  foregoing  procedures  by  transfer  or 
promotion  from  its  existing  staff  or  from  a  file  of  qualified 
applicants  maintained  by  the  Developer;  provided,  however, 
that  the  Developer  shall  give  consideration  first  to  those 
applicants  in  such  file  of  qualified  applicants  previously 
referred  by  the  Placement  Office.   Further,  nothing  contained 
herein  shall  be  construed  to  require  Developer  or  any  service, 
maintenance,  security  or  management  agent  or  independent 
contractor  engaged  by  the  Developer  to  hire  any  candidate 
referred  by  the  Placement  Office. 

D.  The  Developer  shall  incorporate  the  provisions  of  the 
First  Source  Agreement  in  all  contracts,  agreements,  and 
purchase  orders  for  labor  with  any  service,  maintenance, 
security  or  management  agent  or  independent  contractor  engaged 
by  the  Developer  whose  personnel  will  be  permanently  assigned 
by  the  Development  and  shall  obligate  such  agent  or 
independent  contractor  to  comply  with  the  procedures  set  forth 
in  Paragraphs  A  through  C  hereof. 

Executed  this  day  of  ,  1989. 


BOSTON  CROSSING  LIMITED 
PARTNERSHIP 

By:  Campeau  Massachusetts,  Inc 

By 

By 


CITY  OF  BOSTON  ACTING  BY  AND 
THROUGH  THE  MAYOR'S  OFFICE  OF 
JOBS  AND  COMMUNITY  SERVICES 


By. 


I 
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BOSTON  RESIDENTS  CONSTRUCTION  EMPLOYMENT  PLAN 

FOR 
BOSTON  CROSSING 


WHEREAS,  Boston  Crossing  Limited  Partnership  (the 
"Developer")  and  the  Boston  Redevelopment  Authority  (the 
"Authority")  intend  to  bring  the  construction  employment 
benefits  of  the  Project  as  hereinafter  defined,  to  residents 
of  the  City  of  Boston,  minorities  and  women; 

WHEREAS,  the  Mayor's  Executive  Order  of  July  12,  1985 
entitled  "Executive  Order  Extending  the  Boston  Residents  Jobs 
Policy"  and  the  Development  Impact  Project  Agreement  between 
Developer  and  the  Authority  pertaining  to  the  Project  dated 

each  require  the  Developer  to  prepare  and 

submit  and  the  Authority  to  approve  a  construction  employment 
plan; 

WHEREAS,  the  Boston  Employment  Commission,  established  by 
Chapter  12  of  the  Ordinances  of  1986  as  amended  by  Chapter  17 
of  the  Ordinances  of  1986  (collectively  the  "Ordinance") 
passed  by  the  Boston  City  Council  on  July  30,  1986  and 
August  12,  1986  and  signed  by  the  Mayor  of  the  City  of  Boston, 
a  copy  of  which  is  annexed  hereto  as  Exhibit  A  and 
incorporated  herein  by  this  reference,  is  responsible  for 
making  determinations  of  compliance  with  regard  to  the  Boston 
Residents  Construction  Employment  Standards. 

NOW,  THEREFORE,  the  Developer,  the  Authority,  the 
Commission  and  OJCS  agree  that  the  approved  construction 
employment  plan  (this  "Plan")  for  the  Project  is  as  follows: 

Section  I:   DEFINITIONS 

As  used  in  this  Plan,  the  following  terms  shall  have  the 
meanings  set  forth  below.   Capitalized  terms  used  in  this  Plan 
without  definition  which  are  defined  in  the  Ordinance  shall 
have  the  meanings  ascribed  to  them  in  the  Ordinance. 

l.l   Boston  Residents  Construction  Employment  Standards.   The 
standards  established  under  said  Ordinance  and  said 
July  12,  1985  Executive  Order,  specifically, 

(1)  at  least  50  percent  of  the  total  employee  work-hours 
in  each  trade  shall  be  by  bona  fide  Boston 
Residents ; 

(2)  at  least  25  percent  of  the  total  employee  work-hours 
in  each  trade  shall  be  by  minorities; 


(3)   at  least  10  percent  of  the  total  employee  work-hours 
in  each  trade  shall  be  by  women. 

1 . 2   Contractor:   General  contractor ( s )  for  the  Project 

engaged  from  time  to  time  by  the  Developer,  and  where  the 
context  requires  any  subcontractor  thereto. 

1 • 3   Days:   For  purposes  of  this  Plan,  the  word  "days"  shall 
mean  business  Days. 

1 • 4   On-Site  Monitor:   an  individual  employed  by  the 

Contractor  whose  primary  responsibility  will  be  to  serve 
as  compliance  officer  on-site  and  on  a  daily  basis  for 
the  purpose  of  pursuing  the  Boston  Resident  Construction 
Employment  Standards  on  the  construction  site.  The  phrase 
"On-Site  Monitor"  shall  also  include  the  individual 
designated  by  each  subcontractor  to  serve  as  compliance 
officer  on-site  for  the  purpose  of  pursuing  the  Boston 
Residents  Employment  Construction  Standards  on  the 
construction  site. 

1 . 5   Project:   a  mixed-use  development  with  approximately 

1,425,000  square  feet  of  retail  space,  1,450,000  square 
feet  of  office  space  and  an  additional  700  to  900 
subsurface  parking  spaces,  on  a  parcel  of  land  extending 
from  Summer  Street  on  the  north,  Hayward  Place  on  the 
south,  Washington  Street  on  the  west  and  Chauncy  Street 
on  the  east  and  including  a  section  of  Avenue  de 
Lafayette  to  be  discontinued,  all  as  described  in  a 
Development  Plan  and  Development  Impact  Project  Plan  for 
Planned  Development  Area  No.  . 

Section  II:   GENERAL  REQUIREMENTS 

2 . 0  Developer  shall  use  Best  Efforts  to  ensure  that  the 
Boston  Residents  Construction  Employment  Standards  are 
met  by  its  Contractor  in  constructing  the  Project. 

2 . 1  The  Developer  shall  designate  an  individual  who  shall 
have  among  his  or  her  primary  responsibilities  the 
purpose  of  managing  compliance  with  the  Boston  Residents 
Construction  Employment  Standards. 

2 . 2  The  Developer  shall  incorporate  into  its  construction 
contract  with  the  Contractor  and  shall  require  the 
Contractor  to  incorporate  into  each  of  its  subcontracts 
provisions  requiring  that  the  Contractor  and  each 
subcontractor  engaged  in  construction  in  connection  with 
the  Project  comply  with  this  Plan.  The  incorporation  by 
reference  of  this  Plan  into  any  such  construction 
contract  or  subcontract  shall  satisfy  such  obligation. 
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2 . 3  The  Developer  shall  require  that  the  Contractor  designate 
an  On-Site  Monitor  and  that  each  subcontractor  designate 
an  individual  to  serve  as  compliance  officer  for  the 
purpose  of  pursuing  the  Boston  Residents  Construction 
Employment  Standards. 

2 . 4  Documentation  of  the  Developer's  compliance  herewith 
shall  be  maintained  by  the  Developer.  Documentation  of 
the  Contractor's  compliance  herewith  shall  be  maintained 
by  the  Developer  and  On-Site  Monitor.  The  Developer  shall 
provide  copies  of  such  documentation  to  OJCS  as  required 
herein  or  as  requested  from  time  to  time  by  the 
Authority,  OJCS  or  the  Commission. 

2 . 5  The  Developer  shall  cause  the  Contractor  to  prepare  a 
projection  of  work,  force  needs  over  the  course  of 
construction  of  the  Project  and  to  complete  the  Projected 
Work  Force  Form  attached  hereto  as  Exhibit  B  and 
incorporated  herein  by  this  reference.   The  Contractor 
shall  update  such  projection  periodically  during  the 
course  of  construction  of  the  Project,  but  not  less 
frequently  than  quarterly  and  submit  such  projection  to 
OJCS  two  weeks  prior  to  the  start  of  a  quarter  or  two 
weeks  prior  to  the  date  of  a  subcontractor's  start  of 
construction.   Contractor  shall  cause  all  subcontractors 
to  submit  projections  of  workforce  needs  according  to  the 
provisions  of  this  Section. 

2 . 6  The  Commission  shall  make  determinations  as  to  compliance 
by  the  Developer  and  the  Contractor  with  the  Boston 
Residents  Construction  Employment  Standards  at  time 
intervals  as  set  out  in  one  of  the  following  two 
schedules,  whichever  allows  for  more  frequent 
determinations : 

(1)  When  the  Project  is  25,  50,  75  and  100  percent 
complete,  or, 

(2)  Every  three  months  from  the  date  of  commencement  of 
construction  of  the  Project. 

"Percent  complete"  shall  be  measured  by  the  percentage  of 
the  total  worker  hours  expected  to  be  worked  on  the 
Project  as  set  forth  on  the  Projected  Work  Force  Form 
submitted  pursuant  to  paragraph  2.5. 

2 . 7  The  Developer  shall  maintain,  and  shall  cause  the 
Contractor  to  maintain,  records  necessary  to  ascertain 
compliance  with  this  Plan  for  one  (1)  year  after  the 
issuance  of  a  Certificate  of  Occupancy  for  the  shell  and 
core  of  the  Project. 
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2 . 8   The  Developer  shall  meet  with  the  Contractor  no  less 
frequently  than  weekly  throughout  the  period  of 
construction  of  the  Project  to  review  the  Contractor's 
compliance  with  this  Plan  and  the  Boston  Residents 
Construction  Employment  Standards.  The  Developer  shall 
record  and  maintain  minutes  of  such  meetings,  indicating 
the  substance  and  details  of  any  discussions  concerning 
the  Boston  Residents  Construction  Employment  Standards, 
and  forward  copies  thereof  to  OJCS  within  ten  (10) 
calendar  days  of  such  meetings. 

Section  III:   PROCEDURES 

3 .0  The  Developer  shall  furnish  to  the  Authority  and  OJCS  the 
names,  titles,  business  addresses  and  telephone  numbers 
of  the  persons  designated  as  the  On-Site  Monitors. 

3 . 1  Prior  to  the  start  of  construction,  the  Developer  and  the 
Contractor  shall  meet  with  representatives  of  OJCS  for 
the  purpose  of  discussing  and  agreeing  upon  the  methods 
and  procedures  for  the  implementation  of  the  provisions 
of  this  Plan. 

3 . 2  Within  one  month  of  the  anticipated  date  of  the  start  of 
construction,  the  Contractor  and  each  subcontractor  to 
the  Contractor  then  selected,  if  any,  shall  meet  with 
appropriate  representatives  or  the  construction  trade 
unions,  OJCS,  and  the  Authority  for  the  purpose  of 
reviewing  the  Boston  Residents  Construction  Employment 
Standards  and  the  estimated  employment  requirements  for 
construction  of  the  Project.   Such  a  meeting  shall  be 
held  with  all  future  contractors  and  subcontractors,  if 
any,  within  thirty  days  prior  to  the  date  such  contractor 
or  subcontractor  begins  work. 

3 . 3  Within  three  (3)  days  after  the  employment  or  assignment 
of  a  worker  to  work  on  the  Project,  the  Contractor  and 
each  subcontractor  will  obtain  from  such  worker  a  valid 
driver's  license,  utility  bill,  current  lease  or  deed  for 
personal  dwelling,  voter  registration,  or  any  other 
verification  of  residency  along  with  a  completed  and 
signed  Residency  Verification  Form  in  the  form  attached 
hereto  as  Exhibit  C.   The  Residency  Verification  Form 
shall  be  submitted  to  OJCS  together  with  the  first  Weekly 
Utilization  Report  on  which  such  worker's  employment  is 
first  reported.   If  the  Contractor  or  the  subcontractor 
shall  have  requested  a  worker  to  complete  such  Residency 
verification  Form  and  the  worker  shall  have  refused  to  do 
so,  the  Contractor  or  subcontractor  shall  submit  a 
statement  on  a  Residency  verification  Form  that  the 
worker  has  been  requested  to  complete  and  sign  such  form 
but  has  refused . 
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3 . 4  One  week  following  the  commencement  of  construction  of 
the  Project  and  each  week  thereafter  until  such  work  is 
completed  the  On-Site  Monitor  shall  obtain  from  each 
subcontractor  and  submit  to  OJCS  for  the  week  just  ended 
Weekly  Utilization  Reports  in  the  form  attached  hereto  as 
Exhibit  D.  In  lieu  of  submitting  the  form  attached 
hereto,  the  On-Site  Monitor,  upon  prior  approval  of  OJCS, 
may  obtain  and  submit  completed  payroll  records 
containing  the  same  information  as  is  required  on  the 
form  attached  hereto  as  Exhibit  D. 

3 . 5  All  persons  applying  directly  to  the  Contractor  or  any 
subcontractor  for  employment  in  construction  of  the 
Project  who  are  not  hired  by  the  person  to  whom 
application  for  employment  is  made  shall  be  referred  by 
such  person  to  OJCS.  The  On-Site  Monitor  shall  forward  in 
writing  to  OJCS,  within  two  business  days  of  receipt 
thereof,  the  names,  home  addresses  and  telephone  numbers 
of  all  persons  applying  directly  to  the  Contractor  or  any 
subcontractor  for  employment  in  construction  of  the 
Project  who  are  not  hired  by  the  person  to  whom 
application  for  employment  is  made.  The  On-Site  Monitor 
shall  keep  a  written  record  of  all  referrals  made  to  OJCS 
pursuant  to  this  paragraph  3.5,  of  any  person  who  was 
referred  to  the  Contractor  or  any  subcontractor  by  OJCS 
but  was  not  hired,  and  the  reasons  why  any  person  so 
referred  was  not  hired.   It  shall  be  a  sufficient  reason 
for  failure  to  hire  any  person  so  applying  or  referred 
that  employment  of  such  person  would  not  comply  with  any 
union  security  clauses  contained  in  any  applicable 
collective  bargaining  agreements  to  which  construction  of 
the  Project  is  subject. 

3 . 6  Each  request  for  qualified  construction  workers  made  by 
the  Contractor  or  any  subcontractor  to  a  union  hiring 
hall,  business  agent,  shop  steward,  or  contractor's 
association  shall  contain  a  recitation  of  the  Boston 
Residents  Construction  Employment  Standards  in  the  Form 
attached  hereto  as  Exhibit  E  and  a  request  that  referrals 
for  construction  positions  be  referred  in  the  same 
proportion  as  such  Boston  Residents  Construction 
Employment  Standards;  provided,  however,  that  if  at  the 
time  of  any  such  labor  request  the  requesting  party's 
work  force  composition  falls  short  of  the  Boston 
Residents  Construction  Employment  Standards  in  any  one  or 
more  categories,  such  labor  request  shall  seek  referrals 
in  such  proportion  among  such  categories  as  would  be 
necessary  to  more  fully  achieve  the  proportions  set  forth 
in  the  Boston  Residents  Construction  Employment 
Standards.   In  the  event  that  the  union  hiring  hall, 
business  agent  or  contractor's  association  to  whom  or  to 
which  such  a  request  has  been  made  fails  to  fully  comply 
with  such  request,  the  requesting  party's  On-Site  Monitor 
shall  seek  written  confirmation  from  the  union  hiring 
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hall,  business  agent,  or  contractor's  association. 
Copies  of  any  confirmation  so  obtained  shall  be  submitted 
within  two  days  to  OJCS .   Copies  of  any  request  for 
qualified  workers  made  at  a  time  that  the  requesting 
party's  workforce  composition  falls  short  of  any  one  or 
more  of  the  Boston  Residents  Construction  Employment 
Standards  shall  be  forwarded  contemporaneously  to  the 
Skills  Bank. 

3 • 7   Representatives  of  OJCS  shall  visit  periodically  the  site 
of  the  Project  during  normal  working  hours  for  a  duration 
of  time  necessary  order  to  verify  the  information  in  the 
Weekly  Utilization  Reports,  Residency  Verification  Forms, 
or  other  documentation  submitted  by  the  Contractor  or  the 
Developer.   Such  representatives  shall  comply  with  all 
safety  and  site  control  requirements  imposed  by  the 
Contractor . 

Section  IV:   DETERMINATION  OF  COMPLIANCE 

4 .0   Failure  by  the  Developer  or  the  Contractor  as  the  case 
may  be  as  determined  by  the  Commission  at  the 
determination  intervals  set  forth  in  paragraph  2.5 
hereof,  (i)  to  comply  with  the  Boston  Residents 
Construction  Employment  Standards,  (ii)  to  comply  with 
this  Plan  or  (iii)  to  use  Best  Efforts  in  attempting  to 
comply  with  the  Boston  Residents  Construction  Employment 
Standards,  shall  constitute  non-compliance  herewith.   A 
finding  of  non-compliance  by  the  Commission  shall  not  be 
reviewed  by  the  Authority. 

Section  V:   SANCTIONS 

5 . 0  Pursuant  to  and  in  accordance  with  the  Ordinance,  the 
Developer  shall  deposit  into  the  escrow  fund  established 
by  the  Commission  pursuant  to  the  Ordinance  an  amount 
equal  to  one  tenth  of  one  percent  (0.1%)  of  the  total 
cost  of  construction  as  stated  in  the  building  permit 
application  for  the  Project.   Such  deposit  shall  be  made 
upon  the  issuance  of  a  building  permit  for  the  Project. 
Such  deposit  shall  secure  the  obligation  of  the  Developer 
to  pay,  or  cause  the  Contractor  to  pay,  any  fines 
recommended  by  the  Commission  by  reason  of  the  non- 
compliance herewith  of  the  Developer  or  the  Contractor, 
as  the  case  may  be,  and  shall  be  held  until  the 
Commission  has  issued  a  Certificate  of  Compliance 
indicating  that  the  Developer  and  the  Contractor  have 
complied  with  this  Plan  or  have  satisfied  any  fines 
recommended  by  the  Commission. 

5 . 1  All  fines  recommended  by  the  Commission  in  accordance 
with  the  Ordinance  shall  be  deemed  imposed  upon  the 
Developer  by  the  Authority  in  its  capacity  as  the 
contracting  agency  within  the  meaning  of  the  Ordinance. 
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5 . 2   The  Developer  and  the  Contractor  shall  be  subject  to  such 
sanctions  a  are  authorized  by  the  Ordinance. 


Section  VI 


MISCELLANEOUS 


6 ■ 0   The  provisions  of  this  Plan  are  severable,  and  if  any 
shall  be  held  invalid,  unconstitutional  or  otherwise 
unenforceable  by  any  court  of  competent  jurisdiction,  the 
decision  of  such  court  shall  not  affect  or  impair  any  of 
the  remaining  provisions. 

6.1  This  Plan  shall  be  governed  by  and  construed  in 
accordance  with  the  laws  of  the  Commonwealth  of 
Massachusetts . 


6.2  All  notices  required  or  permitted  to  be  given  under  this 
Plan  shall  be  in  writing  signed  by  duly  authorized 
officers,  and  shall  be  deemed  delivered  if  mailed, 
postage  prepaid,  by  registered  or  certified  mail,  return 
receipt  requested,  or  delivered  by  hand  to  the  principal 
office  of  the  party  to  which  it  is  directed,  which  is  as 
follows  unless  otherwise  designated  by  written  notice  to 
the  other  party: 


Developer 


Authority : 


Boston  Crossing  Limited  Partnership 
One  Avenue  de  Lafayette,  Suite  3.300 
Boston,  Massachusetts  02110 
[Cincinnati  Address] 

Boston  Redevelopment  Authority 
One  City  Hall  Square,  9th  Floor 
Boston,  Massachusetts   02201 
Attention:   Director's  Office 


Commission 


Boston  Employment  Commission 
15  Beacon  Street 
Boston,  Massachusetts   02108 
Attention:   Executive  Director 


OJCS: 


Mayor's  Office  of  Jobs  and 

Community  Services 

15  Beacon  Street 

Boston,  Massachusetts   02108 

Attention:   Director 


6.3  Section  titles  of  this  Plan  are  for  convenience  of 
reference  only  and  shall  be  disregarded  in  construing  any 
provision  hereof. 

6 .4  The  provisions  of  this  Plan  shall  be  binding  upon,  and 
shall  inure  to  the  benefit  of,  the  successors  and  assigns 
of  the  Authority  the  Commission  and  OJCS  and  the 
successor  owners  of  the  Project. 


-  7  - 


6  .5 


In  the  case  of  any  inconsistency  between  the  provisions 
of  this  Plan  and  of  the  Ordinance,  or  of  the  provisions 
of  any  rules  or  regulation  which  may  be  adopted  by  the 
commission  pursuant  to  the  Ordinance  the  provisions  of 
the  Ordinance,  or  of  such  rules  or  regulations,  shall 
govern. 


In  WITNESS  WHEREOF,  the  undersigned  have  caused  this  Plan 
to  be  executed  and  delivered  on  this       day  of 
1989.  ' 

BOSTON  CROSSING  LIMITED 
PARTNERSHIP 


By_ 

By. 


APPROVED  AS  TO  FORM: 


BOSTON  REDEVELOPMENT  AUTHORITY 


By 


Chief  General  Counsel 


By_ 


Stephen  Coyle,  Director 


BOSTON  EMPLOYMENT  COMMISSION 


By     

Theodore  C.  Landsmark 
Executive  Director 


MAYOR'S  OFFICE  OF  JOBS  AND 
COMMUNITY  SERVICES 


By. 


Theodore  C.  Landsmark. 
Director 


1 


BOSTON  CROSSING 
CULTURAL  FACILITIES  AGREEMENT 

Agreement  between  Boston  Crossing  Limited  Partnership, 
(hereinafter  the  "Developer"),  and  the  Boston  Cultural 
Corporation,  a  Massachusetts  corporation  (hereinafter  the 
"BCC" ) ,  or  if  the  Boston  Cultural  Corporation  is  not 
effective  or  authorized  to  enter  into  this  agreement,  the 
Boston  Redevelopment  Authority  ("BRA"),  acting  on  behalf  of 
the  Boston  Cultural  Corporation. 

WHEREAS,  the  Developer  and  BCC  mutually  desire  to 
provide  for  a  process  by  which  the  Developer  can  contribute 
to  the  construction  of  cultural  facilities  within  a  portion 
of  the  Midtown  Cultural  District; 

NOW,  THEREFORE,  in  consideration  of  the  premises  and  the 
obligations  of  each  of  the  parties  herein  contained  to  be 
performed,  the  parties  hereto  agree  as  follows: 

A.    Development  of  Black  Box  Theaters 

The  Developer  will  develop  two  black  box  theaters  (the 
two  theaters  are  collectively  referred  to  herein  as  the 
"Theaters")  to  be  located  either  within  the  Project  (as 
hereafter  defined)  or  a  small  ladder  block  building  within 
the  Midtown  Cultural  District  which  would  be  rehabilitated  by 
the  Developer  for  such  purposes.   Included  with  the  Theaters 
will  be  ancilliary  spaces,  including  green  rooms,  dressing 
rooms,  storage,  a  service  and/or  handicap  elevator,  control 
booths,  wardrobes,  offices,  restroom  facilities,  lobby  areas, 
box  office,  check  room  and  related  mechanical  and  electrical 
areas  (collectively  referred  to  herein  as  the  "Support 
Facilities"),  all  in  accordance  with  the  Standards  for  a  199 
Seat  Black  Box  Theater  established  by  the  Midtown  Cultural 
District  Task  Force  Facilities  Subcommittee  on  October  18, 
1988.   (The  Theaters  and  the  Support  Facilities  are 
collectively  referred  to  herein  as  the  "Cultural 
Facilities. " ) 

1 .    Design 

During  the  course  of  design  development  of  Boston 
Crossing,  a  mixed-use  development  within  the  Midtown  Cultural 
District  (the  "Project"),  the  Developer  shall  develop, 
through  its  theater  architect  (the  "Theater  Architect"), 
construction  plans  and  specifications  (the  "Construction 
Plans")  for  the  Cultural  Facilities  within  the  limitations  of 
paragraphs  2  and  3  below.   All  areas  will  have  complete  fire 
protection,  heating,  ventilation  and  air  conditioning 
systems.   Electric  service  will  be  designed  to  provide 


appropriate  black  box  theater  lighting.   The  Theaters  will  be 
constructed  as  totally  open,  unobstructed  spaces  to 
accommodate  the  highest  degree  of  flexibility  in  performance 
and  audience  configuration.   The  performance  areas  of  the 
Theaters  will  be  equipped  throughout  with  soft  wooden 
flooring,  flexible  lighting  equipment,  and  an  overhead  grid 
system  for  the  mounting  of:   lighting  instruments,  scenic 
elements,  and  sound  system.   Acoustics  and  sound  isolation 
from  adjacent  uses  will  be  of  the  highest  level.   All  doors 
leading  to  the  Theaters,  and  all  storage  areas  will  be 
constructed  to  permit  movement  of  large  scenic  elements. 
Theaters,  dressing  rooms  and  backstage  areas  will  be  in 
compliance  with  Actor's  Equity  Association  requirements. 

The  seating  will  provide  for  audience  comfort,  but  will 
have  no  commitment  to  a  set  pattern.   There  will  be  a 
flexible  riser  system,  providing  the  ability  to  vary  the 
house  capacity.   Each  Theater  may  be  configured  in  one  of  the 
following  ways:   in  the  round,  three  quarters,  end  stage  or 
audience  in  the  center  with  a  program  playing  from  the 
outside  walls. 

The  lobby  will  accommodate  the  audience  for  pre- 
performance  or  post-performance  gatherings  as  well  as  normal 
intermissions.   The  lobby  will  contain  the  box  office, 
concession  stand,  public  toilets  and  check  room  facilities  -- 
all  of  which  will  be  visible  and  accessible  to  the  public. 
Theater  management  offices  will  be  provided. 

All  spaces:   public,  performance  and  administrative, 
will  be  accessible  to  the  handicapped. 

The  space  between  the  two  Theaters  will  be  acoustically 
separated  to  provide  noise  isolation  between  the  two  Theaters 
and  between  the  two  Theaters  and  their  respective  support 
spaces,  provided  that  such  spaces  are  used  for  their  intended 
uses  . 

2 .    Cost  of  Construction  of  the  Cultural  Facilities 

The  Construction  Plans  shall  be  developed  as  set  forth 
above  in  the  context  of  the  mutual  understanding  of  the 
parties  that  their  goal  is  to  produce  two  Theaters  and  their 
Support  Facilities  that  are  functionally  adequate  for  their 
intended  purposes.   The  intended  purposes  of  each  of  the 
Theaters  is  music,  dance  or  drama.   The  "Cultural  Facilities 
Cost"  shall  include  design,  engineering,  legal,  acquisition, 
carrying,  construction  and  fit-up  costs,  and  all  other  costs 
of  the  design,  construction  or  renovation  of  the  Cultural 
Facilities.   The  total  Cultural  Facilities  Cost  shall  be  no 
greater  than  $6,000,000  (the  "Developer's  Contribution").   It 
is  understood  and  agreed  that  such  Facilities  may  be 
functionally  adequate  for  their  intended  purposes  even  though 
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BCC  or  any  of  the  users  of  the  Facilities  might  prefer  that 
they  were  more  elaborate  or  comfortable.   in  the  event  the 
Cultural  Facilities  are  constructed  in  accordance  with  the 
foregoing  at  a  total  cost  which  is  less  than  the  Developer's 
Contribution,  the  savings  shall  accrue  to  the  Developer. 

3 .  Procedure  for  Development  of  Plans  and  Costs 

Promptly  after  the  execution  of  this  Agreement,  BCC 
agrees  to  designate  a  single  contact  person  to  whom  the 
Developer  shall  direct  all  information,  documents  and 
inquiries  concerning  the  development  of  plans  and  costs  for 
the  Cultural  Facilities  (the  "BCC  Contact").   At  each  stage 
of  the  development  of  the  Construction  Plans,  the  Developer 
agrees  to  provide  to  the  BCC  Contact  promptly  after  they  are 
completed,  all  plans,  cost  estimates  and  development  budgets 
for  the  Cultural  Facilities  for  review,  and  to  consult  with 
the  BCC  Contact  concerning  the  choices  to  be  made  between 
alternative  facilities  or  equipment  which  might  be  included 
in  such  Plans,  or  which  might  have  to  be  eliminated  in  order 
to  be  within  the  cost  limitations  of  this  Agreement,  as  the 
case  may  be,  such  that  the  resulting  Plans,  at  each  stage  of 
their  development,  will  comply  with  the  requirements  of  this 
Agreement  as  to  the  Cultural  Facilities  Cost.   Within  fifteen 
(15)  days  of  receipt  of  any  such  set  of  plans  or  cost 
estimates,  the  BCC  Contact  shall  provide  to  the  Developer  the 
advice  of  the  BCC  responding  to  all  questions  or  choices 
raised  by  the  Developer  in  such  set  of  plans  or  costs 
estimates,  such  that  the  Developer  can  proceed  with  the  next 
stage  of  plan  development  based  upon  an  approach  approved  by 
BCC  within  the  requirement  and  limitations  of  this  Agreement. 

4 .  Other  Approvals 

The  Construction  Plans  for  the  Cultural  Facilities  and 
any  changes  thereto  shall  be  (a)  subject  to  approval  by  the 
Boston  Landmarks  Commission  in  accordance  with  the 
Commission's  design  criteria,  if  applicable;  (b)  in 
compliance  with  the  Boston  Zoning  Code,  including  without 
limitation,  any  provisions  governing  the  Midtown  Cultural 
District  or  the  Development  Plan  adopted  for  the  Planned 
Development  Area  in  which  the  Theaters  may  be  located;  (c)  in 
compliance  with  all  easements  and  restrictions  of  record 
which  affect  the  property  on  which  the  Theaters  may  be 
located;  and  (d)  in  compliance  with  any  other  applicable 
requirements  of  the  BRA  or  any  other  governmental  body  having 
jurisdiction . 

5 .  Commencement  and  Completion  of  Construction 

The  Developer  agrees  to  commence  construction  of  the 
Cultural  Facilities  in  accordance  with  the  Construction  Plans 
as  soon  as  is  reasonably  practical  after  the  later  of  (i)  the 
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issuance  of  the  building  permits  for  Phase  I  and  Phase  II  (as 
defined  in  the  Sale  and  Construction  Agreement)  of  the 
Project;  or  (ii)  the  date  that  construction  financing  is 
obtained  and  closed  for  Phase  I  and  Phase  II  of  the  Project, 
it  being  the  understanding  of  the  parties  hereto  that  since 
the  construction  of  the  Cultural  Facilities  will  not  be 
financed  alone,  the  construction  of  the  Cultural  Facilities 
is  dependent  upon  funds  from  the  construction  loan  for 
Phase  I  and  Phase  II  of  the  Project.   Subject  to  causes 
reasonably  beyond  its  control,  after  commencement  of 
construction,  the  Developer  agrees  to  exercise  reasonable 
diligence  in  prosecuting  such  construction  to  completion.   In 
accordance  with  the  provisions  of  the  Sale  and  Construction 
Agreement  and  the  Cooperation  Agreement  between  the  Developer 
and  the  BRA  governing  the  Project  known  as  Boston  Crossing, 
the  construction  of  the  Cultural  Facilities  shall  proceed  on 
substantially  the  same  schedule  as  the  construction  of 
Phase  I  and  Phase  II  of  the  Project,  and  shall  be  completed 
to  the  point  that  such  Facilities  are  eligible  for  a 
certificate  of  occupancy  from  the  City  of  Boston  Inspectional 
Services  Department  on  or  before  the  issuance  of  Certificates 
of  Completion  for  Phase  II  of  the  Project.   In  the  event  that 
the  completion  of  the  Cultural  Facilities  is  delayed  by  any 
cause  reasonably  beyond  the  Developer's  control,  including, 
without  limitation,  delays  by  BCC  in  supplying  information  or 
approvals,  strikes,  acts  of  God  or  any  casualty  to  the 
building,  the  Developer  shall  nevertheless  make  reasonable 
and  diligent  efforts  to  complete  the  Cultural  Facilities 
prior  to  the  time  that  Phase  II  would  be  eligible  to  receive 
a  Certificate  of  Completion,  but  if  despite  such  efforts  the 
Cultural  Facilities  are  not  yet  complete,  the  period  of  time 
for  jompletion  of  the  Cultural  Facilities  shall  be  deemed  to 
be  extended  for  up  to  the  period  of  such  delays  beyond  the 
control  of  the  Developer,  and  the  Certificate  of  Completion 
shall  issue  for  Phase  II,  but  no  certificates  of  occupancy 
shall  be  issued  for  any  tenant  space  in  Phase  II  after  the 
period  of  such  extension  until  a  certificate  of  occupancy  has 
been  issued  for  the  Cultural  Facilities. 

B.    BCC  Control  of  Theaters 

At  the  Developer's  option,  BCC,  the  BRA,  or  entities 
designated  by  BCC  and  the  BRA  shall  have  control  of  the 
Theaters  through  one  of  the  following  means:   (i)  a  sale  of 
the  Theaters  to  the  BCC  (or  such  entity)  for  $1.00;  (ii)  a 
sale  of  the  Theaters  as  units  within  a  condominium  for  $1.00 
per  unit;  or  (iii)  a  long-term  lease  of  the  Theaters  at 
rental  rates  of  $1.00  per  year.   If  control  is  through 
condominium  ownership  or  a  long-term  lease,  BCC  shall  be 
responsible  for  payment  of  all  common  area  expenses  and  other 
normal  condominium  expenses  as  well  as  costs  customarily  paid 
by  tenants  under  a  "triple  net"  lease  of  a  building.   The 
terms  of  such  sale  or  lease  shall  also  include  (a)  terms 
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providing  for  the  continuous  use  of  the  Cultural  Facilities 
as  non-profit  theaters  such  that  the  Facilities  are  not 
permitted  to  be  dark  or  inactive  with  the  resulting  negative 
impacts  upon  the  Boston  Crossing  Project;  (b)  terms  governing 
the  financial  stability  of  BCC  or  any  successor;  and  (c) 
terms  governing  the  type  of  productions  scheduled  for  the 
Cultural  Facilities;  it  being  the  understanding  of  the 
parties  that  the  continuous,  guality  and  financially  stable 
operation  of  the  Cultural  Facilities  is  of  great  importance 
to  the  Developer  and  the  viability  of  its  Boston  Crossing 
Project.   In  the  event  that  BCC  or  such  entity  shall  default 
in  any  such  financial  obligation  or  covenant  regarding 
operation  of  the  Theaters,  such  sale  shall  become  void  or 
such  lease  shall  terminate,  as  the  case  may  be,  and  ownership 
of  the  Theaters  shall  revert  to  the  Developer,  or  its 
successors  or  assigns.   The  BCC  or  such  entity  shall  not 
transfer  any  interest  in  the  Theaters,  by  mortgage  or 
otherwise . 

C.  Cooperation;  Arbitration 

The  Developer  and  the  BCC  agree  to  negotiate  in  good 
faith  to  finalize  the  Construction  Plans  and  shall  cooperate 
in  all  aspects  of  the  development  of  the  Theaters  and  the 
construction  of  the  Cultural  Facilities.   In  the  event  that 
the  Developer  and  the  BCC  are  unable  to  agree  on  any  aspect 
of  such  planning  and  construction,  either  party  may  submit 
such  dispute  to  arbitration  before  the  American  Arbitration 
Association,  in  accordance  with  their  rules  for  commercial 
disputes.   The  decision  of  the  arbitrator  shall  be  final. 

D.  Severability 

If  any  term  or  provision  of  this  Agreement,  or  the 
application  thereof  to  any  person  or  circumstance,  shall  to 
any  extent  be  invalid  and  unenforceable,  the  remainder  of 
this  Agreement,  or  the  application  of  such  terms  to  persons 
or  circumstances  other  than  those  to  which  it  is  invalid  or 
unenforceable,  shall  not  be  affected  thereby,  and  each  term 
and  provision  of  this  Agreement  shall  be  valid  and  shall  be 
enforced  to  the  extent  permitted  by  law. 

E.  Governing  Law 

This  Agreement  shall  be  governed  and  construed  in 
accordance  with  the  laws  of  The  Commonwealth  of 
Massachusetts . 

F.  Notices 

All  notices  or  other  communications  required  or 
permitted  to  be  given  under  this  Agreement  shall  be  in 
writing,  signed  by  a  duly  authorized  officer  or 
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representative  of  the  BRA,  BCC  or  Developer,  as  the  case  may 
be,  and  shall  either  be  hand-delivered  or  mailed  postage 
pre-paid,  by  registered  or  certified  mail,  return  receipt 
requested  and  shall  be  deemed  given  when  delivered,  if  any 
hand,  or  when  deposited  with  the  U.S.  Postal  Service,  if 
mailed,  to  the  principal  office  of  the  party  to  which  it  is 
directed,  which  is  as  follows  unless  otherwise  designated  by 
written  notice  to  the  other  parties: 


Developer : 


Boston  Crossing  Limited  Partnership 

One  Avenue  de  Lafayette 

Suite  3-300 

Boston,  Massachusetts   02111 


Boston  Redevelopment 
Authority : 


Directors'  Office 
One  City  Hall  Plaza 
Boston,  Massachusetts 


02201 


with  copy  to 


Boston  Redevelopment  Authority 

Chief  General  Counsel 

One  City  Hall  Plaza 

Boston,  Massachusetts   02201 


Boston  Cultural 
Corporation : 


Boston  Cultural  Corporation 


Amendment 


Boston,  Massachusetts 
Attention:   Director 


This  Agreement,  or  any 
time  to  time  hereafter  only 
parties  hereto. 


part  hereof,  may  be 
in  writing  executed 


amended  from 
by  all  of  the 


H 


Conflicts 


To  the  extent  that  this  Agreement  contains  terms  that 
conflict  with  the  terms  contained  in  the  Cooperation 
Agreement,  or  the  Development  Impact  Project  Agreement 
pertaining  to  Boston  Crossing,  or  any  other  agreements 
entered  into  by  and  between  the  Authority  and  the  Developer 
(and  other  appropriate  parties,  if  any)  the  terms  of  such 
other  agreement  shall  govern. 
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IN  WITNESS  WHEREOF,  the  parties  hereto  have  caused  this 
instrument  to  be  executed  in  their  behalf  by  their  respective 
officers  thereunto  duly  authorized  as  of  the  day  and  year 
first  above  written. 


Approved  as  to  Form 


BOSTON  REDEVELOPMENT  AUTHORITY 


Chief  General  Counsel 
Boston  Redevelopment 
Authority 


By: 


Stephen  Coyle,  Director 


BOSTON  CROSSING  LIMITED 
PARTNERSHIP 


By: 
By: 


BOSTON  CULTURAL  CORPORATION 


By: 
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MEMORANDUM  OF  UNDERSTANDING 

This  Memorandum  of  Understanding  made  as  of  this 

day  of  ,  1989  by  and  among  the  BOSTON 

REDEVELOPMENT  AUTHORITY  (the  "Authority"),  the  CHINATOWN/SOUTH 
COVE  NEIGHBORHOOD  COUNCIL  (the  "Neighborhood  Council"),  and 
BOSTON  CROSSING  LIMITED  PARTNERSHIP  ("BCLP"). 

WITNESSETH 

WHEREAS,  Boston  Crossing  Limited  Partnership,  ("BCLP"), 
has  been  granted  a  Preliminary  Adequacy  Determination  by  the 
Authority  for  the  development  of  certain  parcels  of  land 
designated  as  Boston  Crossing  in  downtown  Boston  (the  "BC 
Parcels" ) ;  and 

WHEREAS,  BCLP  proposes  to  construct  a  mixed-use 
development  on  the  BC  Parcels  (the  "Project");  and 

WHEREAS,  the  Authority  and  the  Neighborhood  Council  have 
a  mutual  and  continuing  interest  in  the  orderly  development  of 
the  BC  Parcels,  the  Midtown  Cultural  District  and  Chinatown. 

NOW,  THEREFORE,  for  good  and  valuable  consideration,  the 
receipt  and  sufficiency  of  which  are  hereby  acknowledged,  the 
parties  hereby  agree  as  follows: 

A.    COMMUNITY  BENEFITS. 

BCLP,  in  keeping  with  the  objectives  of  the  Midtown 
Cultural  District  Plan  and  in  connection  with  the  de--elopment 
of  the  Project,  shall  contribute  the  following  comm-   ty 
benefits : 

1 .    Housing  Linkage  Payment. 

BCLP  shall  be  responsible  for  a  Development  Impact 
Project  Contribution  ("Linkage  Payment"),  as  such  term  is 
defined  in  Section  26A-2(3)  of  the  Boston  Zoning  Code  and  in 
accordance  therewith  with  respect  to  the  development  of  each 
phase  of  Boston  Crossing.   BCLP  shall  satisfy  its  obligations 
for  the  Linkage  Payment  through  the  election  of  the  Housing 
Creation  Option.   It  is  currently  anticipated  that  the  total 
proceeds  from  the  Project  will  be  distributed  to  benefit  the 
development  of  Parcels  R3  and  R3A  in  the  South  Cove  Urban 
Renewal  Area  in  Chinatown. 

1.1.   Housing  Creation  Option.   Subject  to  the  approval 
of  the  Neighborhood  Housing  Trust  on  or  before  the  first 
Component  Housing  Payment  Date,  as  hereinafter  defined,  BCLP 
hereby  elects  to  create  or  to  contribute  to  the  creation  of 
housing  units  for  occupancy  exclusively  by  low  and  moderate 
income  residents  of  the  City  pursuant  to  the  Authority's 
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Housing  Creation  Regulations  adopted  by  the  Authority  pursuant 
to  Section  26A-2.3.(a)  of  the  Zoning  Code,  as  in  effect  on  the 
date  hereof  (the  "Creation  Regulations"),  by  making  available 
the  net  present  value,  calculated  in  accordance  with  the 
Creation  Regulations,  of  the  amounts  which  would  be  payable  as 
the  Housing  Creation  Grant  for  each  of  the  five  Components  of 
the  Project  dedicated  to  uses  ("Development  Impact  Uses") 
enumerated  in  Articles  26A  and  26B  of  the  Code  as  in  effect  on 
the  date  hereof  (the  "Included  Components"),  as  and  when 
construction  of  each  such  Included  Component  commences 
pursuant  to  a  building  permit  or  partial  building  permit 
issued  therefor,  to  the  development  entities  to  be  formed  for 
the  purpose  of  undertaking  two  separate  affordable  housing 
developments,  with  accessory  parking  and  supportive  community 
facilities,  on  parcels  A,  B  and  C  (formerly  called  Parcels  R3 
and  R3A)  of  the  South  Cove  Urban  Renewal  Area  (the  "Affordable 
Housing  Projects").   Alternatively,  the  Developer  may  make  the 
Housing  Creation  Grant  for  any  Component  in  seven  annual 
installments,  as  permitted  by  the  Housing  Creation 
Regulations.   Such  funds  shall  be  made  available  in  the  form 
of  loans  to  and/or  contributions  to  the  capital  of  such 
development  entities  in  proportion  to  the  total  amount 
approved  by  the  Authority  and  the  Neighborhood  Housing  Trust 
for  application  to  each  such  Affordable  Housing  Project,  and 
the  right  to  repayment  of  such  loans  or  capital,  as  the  case 
may  be,  shall  be  assigned  by  BCLP  to  the  Authority  or  the 
Neighborhood  Housing  Trust,  as  may  be  agreed  upon  by  such 
governmental  agencies.   Contingencies  to  the  making  and 
continuation  of  such  Housing  Creation  Option  election  will  be 
more  specifically  addressed  in  the  Housing  Creation  Proposal 
to  be  submitted  by  BCLP  in  accordance  with  the  Creation 
Regulations,  but  shall  include,  without  limitation,  the 
following:   (i)  approval  of  the  Housing  Creation  Proposal  by 
the  Authority  and  the  Neighborhood  Housing  Trust,  and  (ii) 
adherence  by  the  developers  of  the  Affordable  Housing  Projects 
to  a  reasonable  timetable  for  obtaining  financing  for,  and  the 
commencement  of  construction  of,  the  Affordable  Housing 
Proj  ects . 

If  for  any  reason  the  Authority  or  the  Neighborhood 
Housing  Trust  shall  not  approve  BCLP ' s  Housing  Creation 
Proposal  for  the  Affordable  Housing  Projects,  or  if  the 
contingencies  to  the  making  and  continuation  of  such  Housing 
Creation  Option  election  shall  not  be  satisfied,  BCLP  reserves 
the  option  to  create  or  to  contribute  to  the  creation  of 
housing  units  for  occupancy  exclusively  by  low  and  moderate 
income  residents  of  the  City  pursuant  to  the  Authority's 
Creation  Regulations  by  the  submission  of  one  or  more 
substitute  Housing  Creation  Proposals. 

1.2.   Housing  Payment  Option.   If  the  Authority  and  the 
Neighborhood  Housing  Trust  shall  not  have  approved  BCLP ' s 
election  of  the  Housing  Creation  Option  as  set  forth  in 
Section  1.1  on  or  before  to  the  first  Component  Housing 
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Payment  Date,  or  any  substitute  proposal  which  may  be  made  by 
BCLP  under  the  Creation  Regulations,  BCLP  shall  pay  the 
Housing  Contribution  Grant  with  respect  to  each  of  the 
Included  Components  in  seven  (7)  equal  annual  installments. 
The  first  installment  of  the  Housing  Contribution  Grant  with 
respect  to  each  of  the  Included  Components  shall  be  due  and 
payable  on  the  Component  Housing  Payment  Date,  and  subsequent 
installments  shall  be  due  and  payable  on  the  following  six  (6) 
annual  anniversaries  of  the  respective  Component  Housing 
Payment  Dates.   Alternatively,  BCLP  may  pay  the  net  present 
value,  calculated  in  accordance  with  the  Creation  Regulations, 
of  the  amounts  that  would  be  payable  in  such  installments. 
All  payments  of  the  Housing  Contribution  Grant  shall  be  paid 
to  the  Collector-Treasurer  of  the  City  as  managing  trustee  of 
the  Neighborhood  Housing  Trust.   If  BCLP  shall  pay  the  Housing 
Payment  Grant,  as  security  for  BCLP's  obligation  hereunder  to 
make  payment  of  the  six  (6)  subsequent  annual  installments 
payable  with  respect  to  each  Included  Component,  on  each 
respective  Component  Housing  Payment  Date  BCLP  shall  provide 
for  the  benefit  of  the  Neighborhood  Housing  Trust  a  Letter  of 
Credit  in  the  amount  of  the  unpaid  portion  of  the  Housing 
Contribution  Grant  attributable  to  such  Included  Component, 
which  letter  of  credit  shall  be  periodically  extended  so  as  to 
remain  in  effect  until  the  Housing  Contribution  Grant  for  such 
Included  Component  shall  have  been  paid  in  full,  but  the 
amount  of  each  such  Letter  of  Credit  may  be  reduced  annually 
to  reflect  only  the  remaining  unpaid  amounts  secured  thereby. 

1.3.  Conversion  to  Housing  Creation  Option  After  Housing 
Payment  Date.   Tf,  after  the  first  Component  Housing  Payment 
Date  but  before  having  paid  all  of  the  installments  due  under 
the  Housing  Payment  Option  for  each  of  the  Included 
Components,  BCLP  shall  desire  to  elect  the  Housing  Creation 
Option,  BCLP  shall  submit  a  proposal  for  the  Housing  Creation 
Option  in  writing  to  the  Authority.   Such  proposal,  if 
approved  by  the  Authority  and  the  Neighborhood  Housing  Trust, 
shall  satisfy  the  obligation  of  BCLP  to  make  all  remaining 
annual  installment  payments  due  under  the  Housing  Payment 
Option  for  the  Included  Components  subject  to  such  Housing 
Creation  Option  and  shall  satisfy  the  provisions  of  the 
Housing  Contribution  requirement  for  such  Included  Components. 

1.4.  Calculation  of  Housing  Contribution.   The  Included 
Components  of  the  Project  will  include  the  following 
approximate  areas  dedicated  to  Development  Impact  Uses  as 
described  in  Article  26A: 

1.  North  Retail  Component:   Retail     473,000  sq.  ft. 

2.  Central  Retail  Component:   Retail   694,500  sq.  ft. 
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3.  South  Retail  Component:   Retail     258,000  sq.  ft. 

4.  North  Office  Component:   Office     729,000  sq.  ft. 

5.  South  Office  Component:   Office     720 , 500  sq.  ft. 

TOTAL   2,875,000  sq .  ft. 

As  set  forth  above,  the  approximate  aggregate  gross  floor  area 
of  the  Includable  Components  of  the  Project  devoted  to  such 
uses  will  exceed  one  hundred  thousand  (100,000)  square  feet  of 
gross  floor  area    as  defined  in  the  Code.   Such  one  hundred 
thousand  (100,000)  square  feet  of  gross  floor  area  shall  be 
attributed  to  each  of  the  Included  Components  in  the 
proportion  that  the  approximate  gross  floor  area  of  such 
Included  Component  bears  to  the  total  approximate  aggregate 
gross  floor  area  of  all  Included  Components  set  forth  above 
(the  "Component-  Excludable  Proportion").   The  amount  of  the 
Housing  Contribution  for  each  Included  Component  shall  be 
calculated  by  multiplying  each  square  foot  of  gross  floor  area 
in  such  Included  Component  in  excess  of  the  Component 
Excludable  Proportion  dedicated  to  such  uses  by  Five  and 
00/100  Dollars  ($5.00)  (the  "Housing  Formula").   Under  the 
Housing  Formula,  it  is  anticipated  that  the  approximate 
aggregate  amount  of  the  Housing  Contribution  for  all  of  the 
Included  Components  will  be  approximately  Thirteen  Million 
Eight  Hundred  Seventy  Five  Thousand  and  00/100  Dollars 
($13,875,000.00).   The  parties  acknowledge  that  the  amount  of 
the  Housing  Contribution  for  each  Included  Component  is  based 
upon  the  gross  floor  area  of  such  Included  Component  of  the 
Project  as  estimated  in  the  Plan.   If  the  gross  floor  area,  as 
defined  in  Section  2-1(21)  of  the  Code  and  as  certified  by  the 
Project  Architect  (as  identified  in  the  Plan),  dedicated  to 
Development  Impact  Uses  on  the  respective  Component  Housing 
Payment  Dates  differs  from  the  above-stated  estimates,  the 
Housing  Contribution  for  the  Included  Component  in  question 
shall  be  the  amount  required  under  the  Housing  Formula. 

1.5.   No  Change  in  Housing  Contribution.   Subject  to  the 
final  calculation  required  by  Section  1.4  hereof  and  to  the 
issuance  of  a  building  permit  or  partial  building  permit  for 
the  first  of  the  Included  Components  in  the  Project  before  the 
effective  date  of  any  amendment  of  the  Code  as  hereinafter 
described ,  any  change  in  the  formula  for  the  calculation  of 
the  Housing  Contribution  for  any  Included  Component  as  may  be 
adopted  by  the  Boston  Zoning  Commission  pursuant  to 
Section  26A-3.2(c)  of  the  Code,  or  pursuant  to  Chapter  371  of 
the  Acts  of  1987,  or  pursuant  to  any  other  general  or  special 
act  of  the  Great  and  General  Court  of  the  Commonwealth  of 
Massachusetts  hereafter  enacted,  shall  not  increase  the 
Housing  Contribution  determined  in  accordance  with  Section  1.4 
hereof. 
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1.6.  Component  Housing  Payment  Date.   The  Component 
Housing  Payment  Date  for  each  respective  Included  Component 
shall  be  the  date  of  issuance  to  BCLP  or  its  general 
contractor  by  the  Inspectional  Services  Department  of  the  City 
of  a  building  permit  or  partial  building  permit  authorizing 
construction  of  such  Included  Component. 

1.7.  Termination  of  Housing  Contribution  Obligation.   If 
a  building  permit  or  partial  building  permit  is  not  granted 
authorizing  construction  of  a  particular  Included  Component, 
or  if  construction  of  a  particular  Included  Component  is 
abandoned  after,  a  building  permit  or  partial  building  permit 
is  obtained  authorizing  construction  of  such  particular 
Included  Component  but  prior  to  the  Component  Commencement 
Date,  as  hereinafter  defined,  or  if  a  building  permit  or 
partial  building  permit  authorizing  construction  of  a 
particular  Included  Component  lapses  and  is  not  renewed,  then 
BCLP  shall  have  no  responsibility  for  the  Housing  Contribution 
with  respect  to  such  Included  Component.   If  BCLP  shall  so 
abandon  an  Included  Component  after  a  building  permit  or 
partial  building  permit  therefor  is  obtained,  BCLP  shall  file 
with  the  Authority  and  the  Neighborhood  Housing  Trust  an 
affidavit  stating  that  such  Included  Component  is  so 
abandoned.   As  used  herein,  the  term  Component  Commencement 
Date  means  the  date  on  which  any  substantial  construction  on 
an  Included  Component  commences  such  as  excavation, 
foundation,  and  other  subsurface  work,  but  substantial 
construction  shaLl  not  include  the  demolition  of  any 
structures  or  portions  thereof  now  existing  on  the  Project 
Site  or  the  conduct  of  borings,  soils  investigations  or 
similar  activities,  whether  or  not  the  same  require  the 
issuance  of  a  partial  building  permit. 

1.8.  Credit  Towards  Housing  Contribution.   If  the  City 
should  hereafter  impose,  assess,  or  levy  any  excise  or  tax 
upon  the  Project  or  any  Included  Component  thereof,  the 
proceeds  of  which  are  dedicated,  in  whole  or  in  part,  to  the 
establishment  of  a  fund  for  purposes  substantially  the  same  as 
the  purposes  recited  in  Section  26A-1  of  Article  26A  of  the 
Code,  amounts  payable  hereunder  by  BCLP  shall  be  credited 
against  such  excise  or  tax;  provided,  however,  that  if  such 
crediting  shall  not  be  legally  permissible  to  satisfy  payment 
of  such  tax  or  excise,  the  obligations  of  BCLP  hereunder 
shall,  to  the  extent  of  the  amount  of  such  tax  or  excise, 
thereupon  cease  and  be  of  no  further  force  and  effect. 

1.9.  Day  Care.   A  portion  of  BCLP ' s  Housing  Creation 
Grant  will  be  targeted  for  day  care  to  be  housed  in  community 
facilities  proposed  to  be  located  adjacent  to  one  or  more  of 
the  Affordable  Housing  Projects.   In  addition,  BCLP  shall 
provide  development  and  technical  assistance  to  the 
Neighborhood  Council  in  formulating  the  plans  and  programs  for 
such  day  care  facilities.   BCLP  shall  not  be  responsible  for 
the  operation  or  staffing  of  such  day  care  facilities.   BCLP 
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will  work  with  the  Neighborhood  Council  to  select  an 
appropriate  day  care  provider.   All  decisions  concerning  the 
design,  development,  and  operation  of  such  day  care  facilities 
shall  be  made  by  the  Neighborhood  Council. 

In  addition,  BCLP,  as  part  of  the  Boston  Crossing 
Project,  will  provide  approximately  12,000  square  feet  of  day 
care  facilities,  at  least  4,000  square  feet  of  which  will  be 
on-site  in  the  Project,  with  the  remaining  8,000  square  feet 
located  within  the  Midtown  Cultural  Disrict.   This  additional 
12,000  square  feet  of  day  care  facility  will  give  service 
priority  to  the  employees  within  Boston  Crossing;  however,  if 
space  permits,  special  consideration  will  be  given  to  Midtown 
and  Chinatown  residents  and  workers. 

2 .    Jobs  Linkage  Payment. 

BCLP  shalJ  be  responsible  for  a  Jobs  Contribution  Grant 
(hereinafter  "Jobs  Payment")  as  such  term  is  defined  in 
Section  26B-2(3)  of  Article  26B  of  the  Boston  Zoning  Code,  and 
in  accordance  therewith  with  respect  to  the  development  of 
each  Phase  of  Boston  Crossing.   The  Jobs  Payment  shall  be 
designated  in  a  manner  to  ensure  the  maximum  benefits  of  the 
contributions  to  the  Chinatown  community.   BCLP  is  proposing 
that  a  portion  of  its  Jobs  Contribution  Grant  be  used  to 
create  job,  language  and  pre-apprenticeship  construction 
training  programs,  including  the  following: 

a)  The  establishment  of  a  Retail  Jobs  Academy  in 
conjunction  with  the  Authority  and  the  Office  of 
Jobs  and  Community  Services,  to  train  entry-level 
retail  workers.   The  Project  is  expected  to  generate 
approximately  4,000  positions  in  retailing. 

b)  Funding  and  organization  of  English  as  a  Second 
Language  Programs  in  conjunction  with  the  Chinatown 
Neighborhood  Council  Social  Services  Subcommittee. 

c)  Funding  for  the  Women  in  Building  Trades  pre- 
apprenticeship  construction  training  program. 

d)  Expansion  of  the  existing  training  curriculum 
offered  by  the  Boston  Jobs  Academy  and  continuation 
of  bi-monthly  programs  already  initiated  at  Jordan 
Marsh  in  conjunction  with  the  Academy  on  "retailing 
as  a  career"  and  "making  your  image  successful." 

BCLP ' s  proposal  for  use  of  its  Jobs  Contribution  Grant 
will  be  responsive  to  the  needs  of  the  surrounding  community 
and  will  provide  increased  opportunities  for  job  training  for 
low  and  moderate  income  people  and  residents  of  the 
Chinatown/South  Cove  area  consistent  with  the  objectives  of 
Section  26B  1.2  and  the  Midtown  Cultural  District  Plan  of  the 
Code. 
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The  timing  and  amounts  of  BCLP ' s  Jobs  Payments  shall  be 
governed  by  the  Development  Impact  Project  Agreement  executed 
by  BCLP  and  the  Authority. 

BCLP  shall  be  resposible,  in  accordance  with  and  subject 
to  the  terms  of  this  Agreement,  for  a  Jobs  Contribution  Grant 
(the  "Jobs  Contribution")  in  an  amount  calculated  as  set  forth 
in  Section  2.4  of  this  Agreement.   BCLP  may,  at  its  option, 
satisfy  its  obligation  for  the  Jobs  Contribution  by  the 
creation,  or  by  contributing  to  the  creation,  of  a  job 
training  program  for  workers  who  will  be  employed,  on  a 
permanent  basis,  in  the  Project  or  any  Included  Component 
thereof  as  described  in  Section  2.1  of  this  Agreement  (the 
"Jobs  Creation  Option")  or  by  payment  of  the  Jobs  Contribution 
Grant  in  accordance  with  Section  2.2  of  this  Agreement  (the 
"Jobs  Payment  Option"). 

2.1.  Jobs  Creation  Option.   If  BCLP  shall  not  have 
elected  the  Jobs  Creation  Option  on  or  before  to  the  first 
Component  Jobs  Payment  Date,  BCLP  shall  pay  the  Jobs 
Contribution  Grant  with  respect  to  each  Included  Component  in 
two  (2)  equal  annual  installments.   The  first  installment  of 
the  Jobs  Contribution  Grant  for  each  respective  Included 
Component  shall  be  due  and  payable  on  the  respective  Component 
Jobs  Payment  Dates,  and  the  second  installment  shall  be  due 
and  payable  on  the  one  year  anniversary  of  the  respective 
component  Jobs  Payment  Date.   All  payments  of  the  Jobs 
Contribution  Grant  shall  be  paid  to  the  Collector-Treasurer  of 
the  City  as  managing  trustee  of  the  Neighborhood  Jobs  Trust. 

2.2.  Jobs  Payment  Option.   If  the  BCLP  shall  not  have 
elected  the  Jobs  Creation  Option  on  or  before  the  first 
Component  Jobs  Payment  Date,  the  BCLP  shall  pay  the  Jobs 
Contribution  Grant  with  respect  to  each  Included  Component  in 
two  (2)  equal  annual  installments.   The  first  installment 
ofthe  Jobs  Contribution  Grant  for  each  respective  included 
Component  shall  be  due  and  payable  on  the  respective  Component 
Jobs  Payment  Dates,  and  the  second  installment  shall  be  due 
and  payable  on  the  one  year  anniversary  of  the  respective 
Component  Jobs  Payment  Date.   All  payments  of  the  Jobs 
Contribution  grant  shall  be  paid  to  the  Collector-Treasurer  of 
the  City  as  managing  trustee  of  the  Neighborhood  Jobs  Trust. 

2.3.  Calculation  of  Jobs  Contribution.   The  Included 
Components  of  the  Project  will  include  the  following 
approximate  areas  dedicated  to  Development  Impact  Uses  as 
described  in  Article  26B: 

1.   North  Retail  Component:   Retail     473,000  sq.  ft. 
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2.  Central  Retail  Component:   Retail  694,500  sq .  ft. 

3.  South  Retail  Component:   Retail  258,000  sq.  ft. 

4.  North  Office  Component:   Office  729,000  sq .  ft. 

5.  South  office  Component:   Office  720,500  sq.  ft. 

TOTAL   2,875,000  sq .  ft. 

As  set  forth  above,  the  approximate  aggregate  gross  floor  area 
of  the  Includable  Components  of  the  Project  devoted  to  such 
uses  will  exceed  one  hundred  thousand  (100,000)  square  feet  of 
gross  floor  area  as  defined  in  the  Code.   Such  one  hundred 
thousand  (100,000)  square  feet  of  gross  floor  area  shall  be 
attributed  to  each  of  the  Included  Components  in  the 
proportion  that  the  approximate  gross  floor  area  of  such 
Included  Component  bears  to  the  total  approximate  aggregate 
gross  floor  area  of  all  Included  Components  set  forth  above 
(the  "Component  Excludable  Proportion").   The  amount  of  the 
Jobs  Contribution  for  each  Included  Component  shall  be 
calculated  by  multiplying  each  square  foot  of  gross  floor  area 
in  such  Included  Component  in  excess  of  the  Component 
Excludable  Proportion  dedicated  to  such  uses  by  One  and  00/100 
Dollars  $1.00)  (the  "Jobs  Formula").   Under  the  Jobs  Formula, 
it  is  anticipated  that  the  approximate  aggregate  amount  of  the 
Jobs  Contribution  for  all  of  the  Included  Components  will  be 
approximately  Two  Million  Seven  Hundred  Seventy-Five  Thousand 
and  00/100  Dollars  ($2,775,000.00).   The  parties  acknowledge 
that  the  amount  of  the  Jobs  Contribution  for  each  Included 
Component  is  based  upon  the  gross  floor  area  of  such  Included 
Component  as  estimated  in  the  Plan.   If  the  gross  floor  area, 
as  defined  in  Section  2-1(21)  of  the  Code  and  as  certified  by 
the  Project  Architect  (as  identified  in  the  Plan),  dedicated 
to  Development  Impace  Uses  on  the  respective  Component  Jobs 
Payment  Dates  differs  from  the  above  stated  estimates,  the 
Jobs  Contribution  for  the  Included  Component  in  question  shall 
be  the  amount  required  under  the  Jobs  formula. 

2.4.   No  change  in  Jobs  Contribution.   Subject  to  the 
final  calculation  required  by  Section  2.3  hereof  and  to  the 
issuance  of  a  building  permit  or  partial  building  permit  for 
the  first  of  the  Included  Components  in  the  Project  before  the 
effective  date  of  any  amendment  of  the  Code  as  hereinafter 
described,  any  change  in  the  formula  for  the  calculation  of 
the  Jobs  Contribution  for  any  Included  Component  as  may  be 
adopted  by  the  Boston  Zoning  Commission  pursuant  to  Section 
26B-3.1(c)  of  the  Code,  or  pursuant  to  Chapter  371  of  the  Acts 
of  1987,  or  pursuant  to  any  other  general  or  special  act  of 
the  Great  and  General  Court  of  the  Commonwealth  of 
Massachusetts  hereafter  enacted,  shall  not  increase  the  Jobs 
Contribution  determined  in  accordance  with  Section  2.3  hereof. 
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2.5.  Component  Jobs  Payment  Date.   The  Component  Jobs 
Payment  Date  for  each  respective  Included  Component  shall  be 
the  date  of  issuance  to  BCLP  or  BCLP ' s  general  contractor  by 
the  InspectionaJ  Services  Department  of  the  City  of  a  building 
permit  or  partial  building  permit  authorizing  construction  of 
such  Included  Component. 

2.6.  Termination  of  Jobs  Contribution  Obligation.   If  a 
building  permit  or  partial  building  permit  is  not  granted 
authorizing  construction  of  a  particular  Included  Component, 
or  if  construction  of  a  particular  Included  Component  is 
abandoned  after  a  building  permit  or  partial  building  permit 
is  obtained  authorizing  construction  of  such  Included 
Component  but  prior  to  the  Component  Commencement  Date,  or  if 
a  building  permit  or  partial  building  permit  authorizing 
construction  of  a  particular  Included  Component  lapses  and  is 
not  renewed,  then  BCLP  shall  have  no  responsibility  for  the 
Jobs  Contribution  with  respect  to  the  Included  Component  after 
a  building  permit  or  partial  building  permit  therefor  is 
obtained.   BCLP  shall  file  with  the  Authority  and  the 
Neighborhood  Jobs  Trust  an  affidavit  stating  that  such 
Included  Component  is  so  abandoned. 

2.7.  Credit  Towards  Jobs  Contribution.   If  the  City 
should  hereafter  impose,  assess,  or  levy  any  excise  or  tax 
upon  the  Project  or  any  Included  Component  thereof,  the 
proceeds  of  which  are  dedicated,  in  whole  or  in  part,  to  the 
establishment  of  a  fund  for  purposes  substantially  the  same  as 
the  purposes  recited  in  Section  26B-1  of  Article  26B  of  the 
Code,  amounts  payable  hereunder  by  BCLP  shall  be  credited 
against  such  excise  or  tax;  provided,  however,  that  if  such 
crediting  shall  not  be  legally  permissible  to  satisfy  payment 
of  such  tax  or  excise,  the  obligations  of  BCLP  hereunder 
shall,  to  the  extent  of  the  amount  of  such  tax  or  excise, 
thereupon  cease  and  be  of  no  further  force  and  effect. 

3 .    Employment . 

3.1.  Neighborhood  Employment  Opportunities.   The  Project 
will  create  the  need  for  approximately  6,000  new  construction 
jobs  and  an  estimated  9,300  permanent  jobs.   These  job 
opportunities  will  be  particularly  benefitial  to  local 
neighborhood  residents  who,  because  of  their  proximity,  will 
be  prime  candidates  for  many  of  the  jobs.   BCLP  will  adopt  a 
Boston  Residents  Construction  Employment  Plan  for  the  Project 
consistent  with  the  City  of  Boston  standards  and  formulate  an 
Employment  Opportunity  Plan  to  encourage  tenants  of  the 
Project  to  make  available  fifty  percent  of  permanent 
employment  opportunities  to  Boston  residents,  at  least  thirty 
percent  to  minorities  and  fifty  percent  to  women. 

3.2.  Opportunities  for  Neighborhood  Businesses .   BCLP 
intends  to  work  with  Chinatown-based  organizations  to 
establish  an  affirmative  marketing  plan  targeted  towards 
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neighborhood  businesses.   In  addition,  through  the  assistance 
of  these  organizations,  BCLP  intends  to  reach  out  to  the 
community  through  advertising  and  community  forums  to 
facilitate  access  to  business  opportunities  within  the  Boston 
Crossing  project,  on  terms  comparable  to  those  for  other 
potential  uses  of  such  space. 

BCLP  will  work  with  Chinatown-based  organizations  in  an 
attempt  to  identify  appropriate  businesses  and  prospective 
start-ups  that  will  fit  not  only  into  the  Boston  Crossing 
merchandising  plan,  but  prove  to  be  successful  ventures,  both 
for  the  tenant  owners  and  the  landlord.   BCLP  will  lease  space 
to  such  businesses  under  terms  and  conditions  that  are 
consistent  with  those  generally  applicable  to  other  lessees 
within  the  Boston  Crossing  Project.   BCLP's  leasing  and 
operations  staff  will  also  provide  advice  on  business 
planning,  merchandising,  design,  budgeting,  staffing  and 
financing . 

3.3.   Bull  Market  Merchandising.   A  concept  that  has  been 
tried  and  proven  at  Faneuil  Hall  Marketplace  is  that  of 
pushcart  and  "bullmarket"  merchandising.   Such  a  program  will 
offer  an  economically  attractive  venture  to  a  person  wishing 
to  enter  the  field  of  retailing.   the  carts  will  be  rented  on 
a  monthly  basis  with  minimal  investment  in  fixtures  and 
equipment . 

Through  this  approach,  small  business  entrepreneurs  will 
not  have  to  assume  the  financial  risks  involved  when  entering 
into  a  long-term  lease  agreement.   The  only  capital  investment 
needed  to  undertake  this  type  of  business  is  the  purchase  of 
specialized  inventory. 

Boston  Crossing  will  provide  space  for  at  least  twenty 
pushcarts  within  the  specialty  retail  center.   BCLP  will 
purchase  the  carts  and  rent  them  to  vendors  on  a  monthly 
basis.   The  pushcarts  will  be  located  throughout  the  retail 
center.   The  leasing  and  operations  staff  of  Boston  Crossing 
will  provide  advice  on  business  planning,  merchandising, 
designing,  signage,  budgeting,  staffing,  and  financing. 

4 .    Neighborhood  Parking  Opportunity  and  Traffic 
Management . 

Boston  Crossing  will  provide  direct  parking  and 
transportation  management  benefits  to  Chinatown.   As  described 
more  fully  in  the  traffic  plans  to  be  approved  by  the  Boston 
Transportation  Department,  Boston  Crossing  will  provide 
reduced  rates  for  up  to  150  spaces  between  the  hours  of  8:00 
P.M.  and  7:00  A.M.,  preferential  parking  rates  during  off-peak 
hours,  and  establish  further  reduced  rates  for  neighborhood 
residents  who  desire  to  park  in  the  garage  during  snow 
emergencies  and  to  facilitate  street  cleaning.   By  providing 
off-peak  hours  parking  in  conjunction  with  major  cultural 
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institutions,  on-street  parking  demand  should  be  reduced  for 
residents  of  Chinatown.   Preferential  parking  will  be  provided 
solely  for  bona-fide  permanent  residents  of  Chinatown. 

B.  DEFAULT. 

Each  and  every  covenant  contained  in  this  Memorandum  of 
Understanding  is  and  shall  be  construed  to  be  a  separate  and 
independent  covenant  and  shall,  as  relevant,  apply  separately 
each  phase  of  Boston  Crossing.   Furthermore,  a  default  with 
respect  to  one  phase  of  Boston  Crossing  shall  not  constitute  a 
default  with  respect  to  any  other  phase  of  Boston  Crossing. 

C.  SEVERABILITY. 

If  any  term  of  provision  of  this  Memorandum  of 
Understanding,  or  the  application  thereof  to  any  person  or 
circumstance,  shall  to  any  extent  be  invalid  and 
unenforceable,  the  remainder  of  this  Memorandum  of 
Understanding,  or  the  application  of  such  terms  to  persons  or 
circumstances  other  than  those  to  which  it  is  invalid  or 
unenforceable,  shall  not  be  affected  thereby,  and  each  term 
and  provision  of  this  Memorandum  of  Understanding  shall  be 
valid  and  shall  be  enforced  to  the  extent  permitted  by  law. 

D.  GOVERNING  LAW. 

This  Memorandum  of  Understanding  shall  be  governed  and 
construed  in  accordance  with  the  laws  of  the  Commonwealth  of 
Massachusetts . 

E.  EXPIRATION. 

The  obligations  of  BCLP  hereunder  shall  terminate  upon 
the  issuance  of  the  applicable  Phase  Certificate  of  Occupancy, 
unless  sooner  terminated  by  the  provisions  hereof. 

F.  NOTICES. 

All  notices  or  other  communications  required  or  permitted 
to  be  given  under  this  Memorandum  of  Understanding  shall  be  in 
writing,  signed  by  a  duly  authorized  officer  or  representative 
of  the  Authority,  BCLP  or  the  Neighborhood  Council,  as  the 
case  may  be,  and  shall  either  be  hand-delivered  or  mailed 
postage  prepaid,  by  registered  or  certified  mail,  return 
receipt  requested,  and  shall  be  deemed  given  when  delivered, 
if  by  hand,  or  when  deposited  with  the  U.  S.  Postal  Service, 
if  mailed,  to  the  principal  office  of  the  party  to  which  it  is 
directed,  which  is  as  follows  unless  otherwise  designated  by 
written  notice  to  the  other  parties: 
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Boston  Crossing  Limited  Partnership 

One  Avenue  de  Lafayette 

Suite  3-300 

Boston,  Massachusetts   02110 


Boston  Redevelopment  Authority 


Director's  Office 

one  City  Hall  Plaza 

Boston,  Massachusetts   02201 


with  a  copy  to: 


Boston  Redevelopment  Authority 

Chief  General  Counsel 

One  City  Hall  Plaza 

Boston,  Massachusetts   02201 


Chinatown  Neighborhood  Council: 

Chinatown  Neighborhood  Council 

31  Beech  Street 

Boston,  Massachusetts   02111 

G.    AMENDMENT. 

This  Memorandum  of  Understanding,  or  any  part  hereof,  may 
be  amended  from  time  to  time  hereafter  only  in  writing 
executed  by  al I  of  the  parties  hereto. 

H.    CONFLICTS. 

To  the  extent  tha  this  Memorandum  of  Understanding 
contains  terms  that  conflict  with  the  terms  contained  in  the 
Cooperation  Agreement,  or  the  Development  Impact  Project 
Agreement  pertaining  to  a  phase  of  Boston  Crossing,  or  any 
other  agreements  entered  into  by  and  between  the  Authority  and 
BCLP  (and  other  appropriate  parties,  if  any)  the  terms  of  such 
other  agreement  shall  govern. 
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IN  WITNESS  WHEREOF,  the  parties  hereto  have  caused  this 
instrument  bo  lie  executed  in  their  behalf  by  their  respective 
officers  thereunto  duly  authorized  as  of  the  day  and  year 
first  above  written. 


Approved  as  to  Form: 


BOSTON  REDEVELOPMENT  AUTHORITY 


Chief  General 
Boston  Redeve 
Authority 


Counsel 

opment 


By 


Stephen  Coyle,  Director 


BOSTON  CROSSING  LIMITED 
PARTNERSHIP 


By 


By 


CHINATOWN  NEIGHBORHOOD  COUNCIL 


By. 
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MEMORANDUM 
TO: 


June  15,  1989 


FROM: 


SUBJECT: 


BOSTON  REDEVELOPMENT  AUTHORITY  AND 
STEPHEN  COYLE,  DIRECTOR 

WILLIAM  D.  WHITNEY,  ASSISTANT  DIRECTOR  FOR 

URBAN  DESIGN  AND  DEVELOPMENT 
KEVIN  MORRISON,  DEPUTY  GENERAL  COUNSEL 
NANCY  TENTINDO,  PROJECT  MANAGER, 

URBAN  DESIGN  AND  DEVELOPMENT 

REQUEST  APPROVAL  OF  AMENDMENTS  TO  THE  REPORTS  AND 
DECISIONS  AUTHORIZING  THE  TERMINATION  OF  RESPECTIVELY 
THE  LAFAYETTE  PLACE  RETAIL  PROJECT  AND  THE  AL-JORDAN 
PROJECT  UNDER  M.G.L.  CHAPTER  12 1A  AND  ST.  1960,  c.  652, 
AS  AMENDED 


EXECUTIVE 
SUMMARY: 


This  memorandum  requests  approval  of  a  Seventh 
Amendment  to  the  Report  and  Decision  on  the  Lafayette 
Place  retail  project  terminating  121A  status  for  the 
Project  and  the  designated  121A  entity,  Lafayette  Place 
Associates,  and  approval  of  a  Seventh  Amendment  to  the 
Report  and  Decision  on  the  Jordan  Marsh  Department 
Store  terminating  121A  status  for  the  Al-Jordan  Project 
and  its  designated  121A  entity,  Al-Jordan  Realty  Corp. 


The  Jordan  Marsh  Store  and  the 
were  approved  under  Chapter  12 
652  of  the  Acts  of  1960.  In  o 
Boston  Crossing  mixed-used  dev 
that  each  of  Al-Jordan  Realty 
Associates  (retail)  Chapter  12 
Therefore,  the  adoption  of  the 
respective  Reports  and  Decisio 
the  provisions  of  Chapter  121A 
herewith  are  two  Applications, 
by  Lafayette  Place  Associates 
Project,  retail  component,  and 
filed  by  Al-Jordan  Realty  Corp 
Project. 


Lafayette  Place  retail  project 
1A  of  the  General  Laws  and  Chapter 
rder  to  undertake  the  proposed 
elopment  project,  it  is  proposed 
Corp.  and  Lafayette  Place 
1A  Projects  be  terminated. 

proposed  Seventh  Amendments  to  the 
ns  which  subject  these  projects  to 

is  being  sought.   Enclosed 

one,  dated  June  8,  1989  and  filed 
in  regard  to  the  Lafayette  Place 

the  second  dated  June  8,  1989,  and 
.  in  regard  to  the  Al-Jordan 


These  121A  projects  would  otherwise  terminate  in  1994   for  the 
Lafayette  Place  retail  project  and  2016  for  Al-Jordan  Realty 
Corp. 

The  Boston  Crossing  project,  as  proposed  by  Boston  Crossing 
Limited  Partnership,  a  Massachusetts  limited  partnership  having 
as  its  general  partner  Campeau  Massachusetts,  Inc.  ("Campeau"), 
involves  the  construction  of  two  new  office  buildings,  new  and 
redeveloped  retail  space,   cultural  facilities,  and  parking.   The 
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project  includes  approximately  2.9  million  gross  square  feet  of 
space  including  approximately  1,449,500  gross  square  feet  of 
office  space,  approximately  1,425,500  gross  square  feet  of  retail 
space,  both  on-and  off-site  childcare  centers,  an  art  gallery, 
athletic  club  and  below-grade  parking  for  an  additional  700  to 
900  automobiles. 

Jordan  Marsh  would  be  renovated  and  an  office  tower  built  above 
it  at  the  Summer/Chauncy  Street  corner.  It  would  tie  into  a  new 
six-level  specialty  retail  mall  where  Lafayette  Place  is  not 
located.   Lafayette  Place  will  be  stripped  to  its  steel  structure 
and  reconfigured  along  a  cross-axial  plan  from  Washington  to 
Chauncy  Streets  instead  of  its  present  circular  orientation. 

The  new  retail  mall  will  connect  to  a  five-story  department 
store,  currently  proposed  to  be  a  Bloomingdale ' s  Department 
Store,  to  be  located  on  Hayward  Place  and  a  portion  of  Avenue  de 
Lafayette.   It  would  also  have  an  office  tower  above.   The 
Lafayette  Hotel  which  is  independently  owned  will  remain 
substantially  unchanged.   The  existing  parking  facility  at 
Lafayette  Place  will  be  maintained,  connecting  to  the  new  parking 
facility  to  be  located  under  Bloomingdale ' s . 

The  site  of  the  proposed  Boston  Crossing  Project  is  approximately 
7.46  acres  located  at  Downtown  Crossing  and  is  bounded  by 
Chauncy,  Summer,  and  Washington  Streets  and  Hayward  Place.   Uses 
presently  occupying  the  site  include  the  Jordan  Marsh  Department 
Store,  the  Lafayette  Place  Mall,  the  Lafayette  Hotel,  and  a 
1,024-car  underground  garage. 

The  development  of  Boston  Crossing  would  be  significantly 
impaired  by  the  statutory  constraints  of  Chapter  121A.   The 
economic  risks  for  debt  and  equity  investors  alike  are  too  great 
in  a  development  of  this  magnitude  for  the  further  risks 
attendant  to  organization  under  Chapter  121A,  specifically  in  the 
statutory  or  contractual  restrictions  on  the  sale  or  financing  of 
the  property  or  the  transfer  of  interests  and  on  dividends  or 
distributions  _from  operating  revenues.   Even  though  with 
termination  the  restrictions  of  121A  would  not  apply,  Boston 
Crossing  would  still  be  subject  to  substantial  review  and 
regulation  under  the  proposed  Planned  Development  Area 
designation  and  Article  31  review  process. 

The  economic  benefits  resulting  from  Boston  Crossing  are 
substantial  and  will  affect  the  Midtown  Cultural  District  and  the 
City  as  a  whole.   Approximately,  $14  million  in  taxes  is 
projected  for  the  development.   In  addition,  the  construction  of 
the  project  is  estimated  to  produce  6750  jobs,  while  11,000 
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permanent  jobs  are  anticipated  when  the  project  is  completely 
constructed.   Boston  Crossing  will  reinforce  the  retail  and 
cultural  tradition  of  the  Midtown  Cultural  District  and  will 
promote  economic  development  there  and  in  Chinatown. 

The  Boston  Crossing  development  will  promote  balanced  growth  for 
the  City  and  help  to  prevent  overdevelopment  of  the  Financial 
District  and  Back  Bay.   The  development  will  revitalize  the 
Midtown  area  as  a  retailing  center  and  will  encourage  the  use  of 
Midtown  as  the  city's  center  for  performing  and  visual  arts.   The 
development  will  provide  for  the  expansion  of  the  Chinatown 
neighborhood  through  the  creation  of  employment  and  business 
opportunities  and  by  providing  linkage  funds  for  the  development 
of  affordable  housing  and  job  training.   The  project  will  provide 
daycare  space  and  cultural  facilities,  improvements  to  area  MBTA 
stations,  and  the  addition  of  parking  for  use  by  local  cultural 
activities  and  neighborhood  residents.   The  development  will  also 
provide  increased  taxes  and  employment  opportunities. 

Campeau  proposes  to  seek  special  legislation  to  ratify  and/or 
confirm  the  termination  of  the  respective  121A  projects  for 
financing  purposes.   In  the  opinion  of  the  Chief  General  Counsel, 
tdhe  Authority  may,  with  the  approval  of  the  Mayor,  adopt 
appropriate  amendments  to  the  Report  and  Decisions  to  provide  for 
the  early  termination  of  these  projects  in  conjunction  with  such 
special  legislation.   Termination  would  constitute  a  fundamental 
change  and  therefore  the  procedures  for  a  fundamental  change  will 
be  followed  by  the  Authority  in  its  consideration  of  these 
Applications,  including  advertisement  and  a  public  hearing. 

Each  of  the  Lafayette  Place  and  Al-Jordan  12 1A  projects  are 
governed  by  a  Regulatory  Agreement  with  the  BRA  6A  Contracts  with 
the  City.   Such  agreements  and  contracts  will  terminate  with  the 
termination  of  Chapter  121A  status. 

It  is  therefore  recommended  that  the  applications  of  Lafayette 
Place  Associates  and  Al-Jordan  Realty  Corp.  for  Seventh 
Amendments  to-the  Reports  and  Decisions  authorizing  and  approving 
the  Lafayette  Place  Retail  Project  and  the  Al-Jordan  project 
under  M.  G.  L.  Chapter  121A  and  St.  1960,  c.  652  as  amended  be 
approved. 

An   appropriate  vote  follows: 

VOTED:     Based  upon  the  Applications  submitted,  all  documents 

and  exhibits  filed  therewith  or  referred  to  therein  and 
the  testimony  and  other  information  presented  at  the 
joint  Public  Hearing  on  this  date,  the  Authority  hereby 
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requests  the  staff  to  prepare  favorable  amendments  to 
the  respective  Report  and  Decisions  on  the  Lafayette 
Place  Chapter  121A  Project,  retail  component  only,  and 
the  Al-Jordan  Chapter  121A  Project  to  allow  for  the 
termination  of  such  projects  subject  to  appropriate 
terms  and  conditions. 
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APPLICATION  OF  LAFAYETTE  PLACE  ASSOCIATES  FOR  APPROVAL  OF  A 
SEVENTH  AMENDMENT  TO  THE  REPORT  AND  DECISION  OF  THE  BOSTON 
REDEVELOPMENT  AUTHORITY  AUTHORIZING  AND  APPROVING  THE 
LAFAYETTE  PLACE  PROJECT  UNDER  MASSACHUSETTS  GENERAL  LAWS 
CHAPTER  121A  AND  St.  1960,  c.652,  AS  AMENDED. 

On  September  6,  1979,  the  Boston  Redevelopment  Authority 
(the  "Authority")  approved  the  Report  and  Decision 
authorizing  and  approving  the  application  of  Lafayette  Place 
Associates  (the  "Applicant")  for  approval  of  a  project  under 
Chapter  121A  of  the  General  Laws  and  Chapter  652  of  the  Acts 
of  1960;  that  September  6,  1979,  Report  and  Decision  was 
subsequently  amended  by  a  First  Amendment  to  the  Report  and 
Decision  approved  by  the  Authority  on  April  3,  1980,  a  Second 
Amendment  to  the  Report  and  Decision  approved  by  the 
Authority  on  February  17,  1983,  a  Third  Amendment  to  the 
Report  and  Decision  approved  by  the  Authority  on  March  31, 
1983,  a  Fourth  Amendment  to  the  Report  and  Decision  approved 
by  the  Authority  on  December  20,  1984,  a  Fifth  Amendment  to 
the  Report  and  Decision  approved  by  the  Authority  on 
April  17,  1986,  and  a  Sixth  Amendment  to  the  Report  and 
Decision  approved  by  the  Authority  on  May  7,  1987.   The 
initial  Report  and  Decision,  as  so  amended,  is  hereinafter 
called  the  "Report  and  Decision" . 

The  initial  Report  and  Decision  included  the  Authority's 
approval  for  the  transfer  of  the  hotel  portion  of  the 
Lafayette  Place  Project  from  the  Applicant  to  Lafayette  Place 
Hotel  Associates  ("LPHA").   On  November  2,  1984,  the 
Applicant  transferred  title  to  the  hotel  portion  of  the 
Lafayette  Place  Project  to  LPHA  but  retained  title  to  the 
retail/commercial  portion  of  the  Lafayette  Place  Project.   By 
the  Fourth  Amendment,  the  Authority  ratified  and  confirmed 
its  September  6,  1979,  approval  of  the  transfer  of  the  hotel 
portion  of  the  Lafayette  Place  Project  from  the  Applicant  to 
LPHA.   By  virtue  of  an  assignment  and  assumption  agreement 
dated  February  1,  1985,  among  LPHA,  the  Applicant,  the  City 
of  Boston  and  the  Authority,  LPHA  succeeded  to  the  ownership 
of  the  Lafayette  Place  Hotel  Project  under  Chapter  121A  and 
Chapter  652  of  the  Acts  of  1960.   This  application  for  the 
Seventh  Amendment  to  the  Report  and  Decision  relates  only  to 
the  retail/commercial  portion  of  the  Lafayette  Place  Project 
owned  by  the  Applicant  and  not  to  the  hotel  portion  of  the 
Project  owned  by  LPHA.   The  word  "Project"  as  used  in  this 
application,  shall  mean  such  retail/commercial  portion  of  the 
Lafayette  Place  Project. 

The  Applicant  hereby  applies  to  the  Authority  pursuant 
to  Chapter  121A  of  the  General  Laws,  Chapter  652  of  the  Acts 
of  1960,  and  the  Rules  and  Regulations  issued  by  the 
Authority,  for  approval  by  the  Authority  of  a  Seventh 
Amendment  to  the  Report  and  Decision.   By  this  application, 
the  Applicant  requests  the  Authority  to  terminate  the  Report 
and  Decision  as  to  the  Applicant  and  the  Project,  and  to 


terminate  all  permissions,  approvals  (exclusive  of  zoning 
deviation  approvals  given  under  Chapter  652  of  the  Acts  of 
1960,  as  amended),  contracts  or  other  documents  given  or 
executed  which  subject  the  Project  to  the  provisions  of  Mass. 
G.L.  Chapter  121A  and  Chapter  652  of  the  Acts  of  1960,  as 
amended,  such  termination  to  be  effective  at  the  time  a 
certificate  from  Campeau  Massachusetts,  Inc.  or  its  affiliate 
("Campeau")  is  filed  with  the  City  Clerk,  Assessing 
Department  and  Collector-Treasurer  of  Boston,  the  Authority, 
and  the  Massachusetts  Department  of  Corporations  and  Taxation 
declaring  that  construction  has  commenced  on  the  Boston 
Crossing  development  (as  described  herein),  title  to  the 
Project  Parcel  has  been  conveyed  to  Campeau  and  that 
termination  of  Chapter  121A  has  been  achieved. 

An  application  has  been  submitted  concurrently  with  this 
Application  to  amend  the  Report  and  Decision  approved  by  the 
Authority  on  May  1,  1975  on  the  Al-Jordan  Realty  Corp. 
Chapter  121A  project  (the  "Al-Jordan  Project"),  located 
immediately  to  the  north  of  the  Lafayette  Place  Project.   The 
Lafayette  Place  Project  and  the  Al-Jordan  Project  are 
referred  to  herein  as  the  "existing  projects". 

1.   in  support  of  this  Application,  the  Applicant 
submits  the  following  information: 

(a) 

The  Project  is  located  above  the  Lafayette  Place  parking 
facility  on  an  air  rights  parcel  (the  "Project  Parcel")  in 
Boston  bounded  generally  by  Washington  Street,  the  northerly 
sideline  of  Avon  Street  (discontinued),  Chauncy  Street  and 
the  northerly  sideline  of  Avenue  de  Lafayette.   The  Project 
Parcel  is  described  in  Exhibit  A.   On  the  southerly  side  of 
the  Project  Parcel  is  Parcel  C,  including  air  rights  over 
Avenue  de  Lafayette.   The  Lafayette  Place  Hotel  is  located  on 
a  separate  air  rights  parcel  that  is  above  and  adjacent  to 
the  Project  on  Chauncy  Street  and  Avenue  de  Lafayette. 

The  Project  Parcel  and  Parcel  C  were  both  included  in 
the  project  area  described  in  the  September  6,  1979  Report 
and  Decision.   The  Project  was  constructed  on  the  Project 
Parcel.   No  improvements  were  approved  by  the  Authority  for 
Parcel  C  and  this  site  is  still  owned  by  the  City. 

As  described  below,  the  Boston  Crossing  development  will 
be  built  on  the  site  (the  "Boston  Crossing  Site")  bounded 
generally  by  Washington  Street,  Summer  Street,  Chauncy 
Street,  Avenue  de  Lafayette,  and  a  reconfigured  Harrison 
Avenue  Extension  and  Hayward  Place.   The  Boston  Crossing  Site 
includes  the  Project  Parcel  and  Parcel  C. 


(b) 

For  a  variety  of  reasons,  retail  patrons  have  not  been 
attracted  to  the  Project  in  the  numbers  anticipated.   The 
Project  was  launched  in  1984  with  the  intent  that  it  would  be 
a  catalyst  to  other  redevelopment  in  this  area  and  that  such 
redevelopment  would  in  turn  reinforce  the  success  of  the 
Project.   This  has  not  occurred.   The  blight  in  this  area  has 
been  reduced  but  is  still  a  significant  presence. 

Parcel  C  is  currently  owned  by  the  City  and  used  as  a 
parking  lot,  operated  by  a  tenant  under  a  short  term  lease 
with  the  City's  Real  Property  Board.   This  area  has  for  the 
most  part  been  poorly  maintained  and  is  grossly  underutilized. 
It  is  a  blighted  open  site  that  provides  little  or  no  benefit 
to  the  City. 

Moreover,  the  blight,  decadence  and  substandard 
conditions  still  remain  to  the  south  of  the  Project  on  Lower 
Washington  Street.   Although  this  area  has  been  the  subject  of 
much  real  estate  speculation,  it  is  still  dominated  by  vacant 
buildings  and  building  shells,  and  in  general  unhealthy, 
unsanitary  and  unsafe  conditions. 

In  its  initial  Report  and  Decision  under  Chapter  121A  for 
the  Project  in  1979,  the  Authority  described  the  site  as 
follows : 

The  size  of  the  blighted  area  making  up  the  Project 
site  and  the  seriousness  of  the  decay  and  of  the 
depressed  economic  conditions,  together  with  the 
decadent  and  substandard  condition  of  adjacent 
properties,  necessarily  require  a  large-scale 
development  effort  to  reduce  the  steady  trend  toward 
decay  and  to  provide  a  sufficiently  credible 
economic  presence  to  encourage  smaller  scale  private 
revitalization  of  salvageable  neighborhood  buildings 
and  business. 

The  Project  was  not  able  to  complete  the  job  of  reversing 
these  conditions.   The  Al- Jordan  Project  was  also  not  enough 
of  a  change  to  reverse  the  blighted  character  of  lower 
Washington  Street. 

(c) 

In  the  latter  part  of  1987  and  early  1988,  Campeau 
submitted  to  the  Applicant  a  plan  to  purchase  the  Project  and 
rights  in  the  underlying  parking  garage  and  to  build  a 
multi-use  development  on  the  Boston  Crossing  Site.   The 
Applicant  granted  Campeau  an  option  to  purchase  the  Project 
for  this  purpose.   The  Boston  Crossing  development  ("Boston 
Crossing")  planned  by  Campeau  and  developed  by  Boston 
Crossing  Limited  Partnership  (the  "Developer"),  of  which 
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Campeau  is  the  general  partner,  is  a  mixed-use  development 
with  approximately  1,400,000  square  feet  of  retail  space  and 
1,450,000  square  feet  of  office  space  and  an  additional  700  to 
900  subsurface  parking  spaces.   The  existing  Lafayette  hotel 
and  Lafayette  Place  parking  garage  are  independently  owned  and 
operated  facilities  and  will  remain,  but  are  not  part  of 
Boston  Crossing. 

Boston  Crossing  will  include  a  rebuilt  Jordan  Marsh 
department  store  at  the  northern  end  of  the  site  that  will  tie 
into  a  rebuilt  and  enlarged  six-level  specialty  retail  center 
where  the  Project  is  now  located.   An  office  structure  will  be 
located  above  Jordan  Marsh  accessed  via  a  street-level 
entrance  on  Summer  Street  and  a  second-level  office  lobby. 

A  five-story,  full-service  department  store,  presently 
anticipated  to  be  Bloomingdale' s ,  will  anchor  the  southern  end 
of  the  site.   The  new  parking  garage  will  be  located  below 
this  department  store  and  a  second  office  structure,  designed 
to  complement  the  proposed  Commonwealth  Center  development  on 
the  other  side  of  Washington  Street,  will  be  located  above  the 
department  store. 

Boston  Crossing  will  feature  links  to  streets  on  all 
sides,  with  numerous  display  windows,  storefronts  and  public 
entrances.   Boston  Crossing  will  enable  the  Downtown  Crossing 
pedestrian  zone  to  be  extended  along  Washington  Street  in  a 
southerly  direction  to  Avery  Street.   Pedestrians  will  be 
invited  into  the  extended  pedestrian  zone  by  an  animated 
building  facade  intended  to  create  a  lively  street 
environment . 

The  unique  ability  of  the  Developer,  as  an  affiliate  of 
Campeau  Corporation  (U.S.),  Inc.,  to  rebuild  its  Jordan  Marsh 
store  at  one  end  of  the  site  and  to  construct  a  new 
department  store  at  the  other  end  and  to  provide  a  larger 
retail  speciality  center  in  between  the  two  stores,  together 
with  major  office  components  above,  will  cause  the 
elimination  of  the  remaining  blight  and  substandard 
conditions  and  will  be  a  major  influence  in  the 
revitalization  of  lower  Washington  Street  in  Boston. 

(d) 

Boston  Crossing  cannot  be  built  under  the  constraints  of 
Chapter  121A.   The  economic  risks  for  debt  and  equity 
investors  alike  are  too  great  in  a  development  of  this 
magnitude  for  the  further  risks  attendant  to  organization 
under  Chapter  121A,  specifically  in  the  statutory  or 
contractual  limitations  on  the  sale  or  financing  of  the 
property  or  interests  in  the  property  and  on  dividends  or 
distributions  from  the  property.   Moreover,  the  nature  of  the 
component  ownership  of  Boston  Crossing  would  require  separate 
Chapter  121A  projects  and  bring  about  considerable 
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organizational  and  accounting  complexity.   With  limited  tax 
advantages,  increased  economic  risks  and  added  administrative 
burdens,  the  Developer  and  its  lenders  have  indicated  they 
cannot  go  forward  with  Boston  Crossing  under  a  Chapter  121A 
regime. 

(e) 

The  economic  benefits  resulting  from  Boston  Crossing 
project  are  substantial  and  will  affect  the  Midtown  Cultural 
District  and  the  City  as  a  whole.   Boston  Crossing  will 
reinforce  the  retail  and  cultural  tradition  of  the  Midtown 
Cultural  District  and  will  promote  economic  development  in 
Chinatown.   It  will  also  provide  the  economic  support 
necessary  for  the  expansion  of  Boston's  office  market  to 
underutilized  blocks  in  Midtown.   The  Midtown  Cultural 
District,  linking  the  Back  Bay  and  the  Financial  District,  is 
a  prime  location  for  office  and  retail  expansion,  as  these  two 
areas  are  no  longer  able  to  accommodate  significant  expansion 
at  densities  appropriate  to  Boston's  urban  neighborhoods. 

Economic  benefits  from  Boston  Crossing  will  be  also  felt 
well  beyond  the  boundaries  of  the  Midtown  Cultural  District. 
This  development  will  generate  an  estimated  $11  million 
annually  in  increased  property  tax  revenue.   State  payroll, 
sales  and  personal  income  tax  revenues  will  also  be  enhanced. 
In  addition,  the  development  should  create  substantial 
statewide  indirect  economic  benefits  resulting  from  the 
increased  demand  for  materials  used  in  construction. 

Thus  Applicant  has  been  advised  that  the  Developer  will 
make  payments  in  lieu  of  taxes  with  respect  to  the  Project 
Parcel  and  the  Al-Jordan  Parcel  for  the  period  from  the  date 
of  termination  of  the  existing  projects  under  Chapter  121A  to 
the  date  taxes  begin  to  accrue  under  Chapter  59  of  the 
General  Laws.   Such  payments  will  be  the  same  as  the  taxes 
that  would  have  been  payable  on  the  existing  projects  if 
computed  under  the  Chapter  121A  formulas  applicable  to  such 
projects,  provided  that  the  fair  cash  value  determination 
under  Section  10  of  Chapter  121A  used  with  respect  to  such 
period  shall  not  be  more  than  seven  (7)  percent  in  excess  of 
the  fair  cash  value  assessment  for  January  1,  1989. 

(f) 

The  other  public  benefits  resulting  from  the  Boston 
Crossing  development  are  significant.   The  development  will 
provide  a  balanced  mix  of  uses  to  the  Midtown  Cultural 
District,  will  promote  balanced  growth  for  the  City  and  help 
to  prevent  overdevelopment  of  the  Financial  District  and  Back 
Bay.   The  development  will  revitalize  the  Midtown  area  as  a 
retailing  center  and  will  encourage  the  use  of  Midtown  as  the 
City's  center  for  performing  and  visual  arts  through  its 
proposal  to  create  new  theaters  and  cultural  facilities  for 
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the  City's  non-profit  arts  community.   The  development  will 
protect  the  quality  of  life  and  provide  for  the  expansion  of 
the  thriving  Chinatown  neighborhood  through  the  creation  of 
employment  and  business  opportunities  and  the  establishment 
of  a  healthy,  mixed-use  economic  center  adjacent  to  Chinatown 
to  economically  support  such  expansion.   Through  the  creation 
of  day  care  and  cultural  facilities,  proposed  improvements  to 
the  transportation  network  and  MBTA  stations,  the  addition  of 
parking  for  use  by  local  cultural  activities  and  neighborhood 
residents,  and  the  general  enchancement  of  the  pedestrian 
environment  especially  along  the  Washington  Street  corridor, 
the  development  will  provide  new  and  expanded  services  for 
residents  of  the  City.   Indirectly  through  the  economic 
revitalization  of  the  Midtown  area  and  directly  with  its 
housing  linkage  contribution,  the  development  will  encourage 
the  creation  of  a  new  residential  neighborhood  downtown  and 
provide  substantial  resources  for  the  creation  of  affordable 
housing  in  Chinatown.   The  development  will  provide  increased 
taxes  and  employment  opportunities  in  a  time  of  great  fiscal 
need.  These  public  benefits  are  described  in  more  detail  in 
Exhibit  B. 

(g) 

As  the  agency  responsible  for  protecting  the  interests 
of  the  City  of  Boston  and  the  public  with  respect  to  Chapter 
121A  projects  in  Boston,  it  is  implicit  that  the  Authority 
may  take  such  action  as  is  necessary  to  protect  such 
interests.   "The  rule  is  well  established,  that  when  a 
general  power  is  given  or  duly  enjoined,  every  particular 
power,  necessary  for  the  exercise  of  the  one,  or  the 
performance  of  the  other,  is  given  by  implication."   Heard  v. 
Pierce.   8  Cush.  338,  345  (1851);  Fluet  v.  McCabe,  299  Mass. 
173,  178  (1938);  Rigg  v.  Woburn,  311  Mass.  679,  687  (1942); 
Lynch  v.  Commissioner  of  Education,  317  Mass.  73,  80  (1944). 
Termination  of  the  Chapter  121A  status  of  the  Project  will 
protect  the  interests  of  the  City  of  Boston  and  the  public  by 
furthering  the  purposes  of  the  original  approval  of  the 
Project  under  Chapter  121A  of  the  General  Laws  and  Chapter 
652  of  the  Acts  of  1960,  specifically  the  relief  of  blight, 
decadence  and  substandard  conditions  on  Lower  Washington 
Street  in  Boston.   The  area  to  the  south  of  the  Project  is 
still  dominated  by  vacant  buildings  and  building  shells,  and 
generally  unhealthy,  unsanitary  and  unsafe  conditions.   The 
Project  and  the  adjacent  Al- Jordan  Project  have  not  been  able 
to  reverse  these  conditions.   The  termination  of  the  Chapter 
121A  status  of  the  existing  projects  will  enable  the  Boston 
Crossing  development  to  go  forward  and  this  development  will 
contribute  to  the  elimination  of  the  remaining  blight, 
decadence  and  substandard  conditions  in  the  area,  a 
contribution  that  the  existing  projects  are  not  able  to  make. 

Moreover,  the  termination  of  Chapter  121A  status  for  the 
existing  projects  and  consequent  development  of  Boston 
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Crossing  will  provide  the  City  of  Boston  and  the  public  with 
a  variety  of  public  benefits,  including  increased  taxes  and 
employment,  the  creation  of  affordable  housing,  and  the 
provision  of  theaters  and  cultural  facilities  appropriate  to 
the  Midtown  Cultural  District. 

The  Regulatory  Agreement  between  the  Authority  and  the 
Applicant  dated  as  of  November  30,  1979  provides  for 
rescission  of  the  Project  at  the  election  of  the  Authority 
upon  failure  to  obtain  approval  of  the  Authority  of  any 
changes,  deviations,  alterations  or  additions  to  the  Project 
as  required  by  Chapter  121A.   Such  provisions  are  present  in 
the  regulatory  agreements  for  many  Chapter  121A  projects  in 
Boston.   If  the  Authority  and  a  Chapter  121A  owner  can  agree 
on  rescission  of  Chapter  121A  projects  on  the  default  of  the 
owner  in  order  to  protect  the  purposes  of  the  statute  and  the 
public  interest,  it  is  appropriate  for  the  Authority  on 
application  of  the  Applicant  to  approve  the  termination  of 
121A  status  of  the  Project  where  there  is  no  default  but 
where  the  purposes  of  the  statute  and  interests  of  the  public 
will  be  served  in  a  manner  they  would  not  be  served  by 
continuation  order  Chapter  121A.   The  removal  of  blight  and 
substandard  conditions  in  the  Project  area  and  the  provision 
of  public  benefits  in  jobs,  housing,  taxes  and  the  like 
provide  sufficient  public  justification  for  the  Authority  to 
terminate  the  Chapter  121A  status  of  the  Project. 

Termination  by  the  Authority  of  the  Chapter  121A  status 
of  the  Project  is  consistent  with  previous  actions  of  the 
Authority  in  approving  the  termination  of  Chapter  121A 
projects.   The  Authority  has  approved  the  termination  of 
Chapter  121A  status  of  the  Commercial  Building  Trust  project 
by  a  vote  adopted  on  September  3,  1981,  the  Warren  Gardens 
project  by  a  vote  adopted  on  December  15,  1983,  the  Tremont 
Homes  project  by  a  vote  adopted  on  April  14,  1983,  the  Port 
Development  Co.  Inc.  project  by  a  vote  adopted  on  June  16, 
1988,  the  101  Commonwealth  Ave.  Associates  project  by  a  vote 
adopted  on  September  30,  1982,  the  Headstart  Housing 
Associates  project  by  a  vote  adopted  on  November  18,  1982, 
the  Faneuil  Hall  Square  Building  project  by  a  vote  adopted  on 
December  17,  1981  and  the  Fenway  Artists  Studios  project  by  a 
vote  adopted  on  October  1,  1981.   The  courts  will  give 
"substantial  deference  to  the  construction  placed  on  a 
statute  or  an  ordinance  by  the  agency  charged  with  its 
administration."   Manning  v.  Boston  Redevelopment  Authority, 
400  Mass.  444,  453  (1987).   The  Authority  has  interpreted  the 
statute  to  permit  termination  in  the  past  and  this  precedent 
is  applicable  to  the  circumstances  of  the  present 
Application. 

2.    In  the  opinion  of  Chief  General  Counsel,  this 
Amendment  does  not  constitute  a  fundamental  change.   However, 
it  is  recommended  that  the  procedures  followed  by  the 
Authority  in  its  consideration  of  this  Application,  including 
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advertisement  and  a  public  hearing,  be  the  same  as  required 
for  a  fundamental  change. 

Executed  as  of  this  day  of  ,  1989. 

LAFAYETTE  PLACE  ASSOCIATES 

By  Sefrius  Corp.  and 
Mondev  Mass.,  Inc. 
Its  General  Partners 


By_ 


By 


COMMONWEALTH  OF  MASSACHUSETTS 

Suffolk,  ss.  ,  1989 

Then  personally  appeared  before  me  and 

who  being  duly  sworn,  made  oath  to  the  best  of 


their  knowledge  and  belief  the  statements  contained  in  the 
foregoing  Application  are  true 


Notary  Public 

My  commission  expires: 
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EXHIBIT  A 


PROJECT  PARCEL 


The  Project  Parcel,  consists  of  the  real  property 
retained  by  Lafayette  Place  Associates  in  the  grant  by 
Lafayette  Place  Associates  to  Lafayette  Place  Hotel 
Associates  by  Deed  dated  November  1,  1984,  recorded  with  the 
Suffolk  County  Registry  of  Deeds  (the  "Registry")  in  Book 
11238,  Page  226,  and  is  more  particularly  described  as  the 
following  volumes  of  space  and  the  rights  and  easements 
appurtenant  thereto,  together  with  the  improvements  therein. 

Parcel  One  - 


Parcel  One  shall  consist  of  the  air  rights  parcel  lying 
above  and  between  (i)  the  horizontal  planes  (the  "Base 
Plane")  at  the  several  elevations  above  the  City  of  Boston 
Base  (as  defined  below)  shown  as  Level  +1  on  Sheet  1  of  the 
plans  having  eight  sheets  (the  "Plans")  entitled  "Lafayette 
Place  Hotel  Project,  Boston  (Suffolk  Co.).  Massachusetts," 
dated  October  24,  1984,  by  Harry  R.  Feldman,  Inc.,  recorded 
with  the  Registry  in  Book  11238,  Page  226,  and  (ii)  the 
horizontal  planes  at  the  several  elevations  above  the  City  of 
Boston  Base  shown  as  Level  +3  on  Sheet  3  of  the  Plans  and 
located  within  the  vertical  planes  of  the  perimeter  of 
property  more  particularly  described  as  follows: 

Beginning  at  the  intersection  of  the  northerly 
sideline  of  Avenue  de  Lafayette  and  the  easterly 
sideline  of  Washington  Street  as  shown  on  such  plans; 

thence  running  the  following  courses  and  distances  along 
the  easterly  sideline  of  said  Washington  Street; 

N  34°-20'-52"  E   83.42  f  eet  ; 

N  35°-48'-52"  E   87.14  feet; 

N  36°-46'-53"  E   34.07  feet; 

N  38°-19'-38"  E  168.25  feet; 

N  37° -19' -12"  E   32.67  feet; 

thence  turning  and  running  S  51°-19'-24"  E  a  distance  of 
7  9.76  feet; 

thence  turning  and  running  S  47°-17'-14"  E  a  distance  of 
118.20  feet; 

thence  turning  and  running  S  47°-06'-44"  E  a  distance  of 
6  8.98  feet; 
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thence  turning  and  running  S  47°-23'-04"  E  a  distance  of 
6  6.82  feet; 

thence  turning  and  running  N  36°-55'-06"  E  a  distance  of 
0.0  7  feet; 

thence  turning  and  running  S  47°-20'-14"  E  a  distance  of 
86.95  feet  to  the  westerly  sideline  of  Chauncy  Street; 

thence  turning  and  running  the  following  courses  and 
distances  along  the  westerly  sideline  of  said  Chauncy 
Street; 

S  39°-40'-43"  W  34.01  feet 

S  39°-56'-30"  W  17.35  feet 

S  35°-18'-40"  W  93.07  feet 

S  35°-27'-33"  W  37.15  feet 

S  33°-33'-22"  W  160.00  feet  to  the  northerly 
sideline  of  Avenue  de  Lafayette; 

thence  turning  and  running  N  56°-44'-33"  W  along  the 
northerly  sideline  of  said  Avenue  de  Lafayette  as  shown 
on  said  plans  a  distance  of  429.06  feet  to  the  point  of 

beginning; 

Excepting  and  reserving  in  the  above  described  parcel  an 
easement  area  for  public  passage  in  Avenue  de  Lafayette  at 
its  intersection  with  Chauncy  Street  as  described  in  the 
Order  for  the  Laying  Out  and   Construction  of  Avenue  de 
Lafayette,  Boston  Proper,  dated  October  11,  1979,  recorded 
with  the  Registry  in  Book  9288,  Page  17  3  and  filed  with  the 
Suffolk  County  Registry  District  of  the  Land  Court  as 
Document  Nos .  347421  and  347422,  said  easements  being  more 
particularly  described  as  follows: 

The  airspace  from  the  Base  Plane  upward  to  elevation 
44.13  above  the  City  of  Boston  Base  within  the  area  bounded 
and  described  as  follows: 

Beginning  at  the  intersection  of  the  northerly 
sideline  of  Avenue  de  Lafayette  and  the  westerly 
sideline  of  Chauncy  Street; 

thence  running  S  33°-08'-04"  W  a  distance  of  9.95  feet; 

thence  turning  and  running  N  56c-44'-33"  W  a  distance  of 
9.9  5  feet; 
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thence  turning  and  running  easterly  by  a  curved  line  to 
the  left  of  radius  10.00  feet  a  distance  of  15.66  feet 
to  the  point  of  beginning. 

containing  21  square  feet  of  land. 

Parcel  Two  - 

Parcel  Two  shall  consist  of  the  air  rights  parcel  lying 
on  and  between  (i)  the  horizontal  planes  at  the  several 
elevations  above  the  City  of  Boston  Base  shown  as  Level  +3  on 
Sheet  3  of  the  Plans  and  (11)  the  horizontal  planes  at  the 
several  elevations  above  the  City  of  Boston  Base  shown  as 
Level  +4  on  Sheet  4  of  the  Plans,  and  located  within  the 
vertical  planes  of  the  perimeter  of  the  area  bounded  and 
described  according  to  Sheet  3  of  the  Plans  as  follows: 

Beginning  at  the  easterly  intersection  of  the 
southeasterly  sideline  of  Washington  Street  and  the 
northeasterly  sideline  of  Avenue  De  Lafayette; 

thence  running  N  34°  -20'  -52"  E  along  the  southeasterly 
sideline  of  Washington  Street  a  distance  of  83.42  feet; 

thence  N  35°  -48'  -52"  E  continuing  along  the 
southeasterly  sideline  of  Washington  Street  a  distance 
of  87.14  feet; 

thence  N  36°  -46'  -5  3"  E  continuing  along  the 
southeasterly  sideline  of  Washington  Street  a  distance 
of  34.07  feet; 

thence  N  38°  -19'  -38"  E  continuing  along  the 
southeasterly  sideline  of  Washington  Street  a  distance 
of  168.25  feet; 

thence  N  37°  -19'  -12"  E  continuing  along  the 
southeasterly  sideline  of  Washington  Street  a  distance 
of  3  2.67  feet; 

thence  turning  and  running  S  51°  -19'  -24"  E  a  distance 
of  7  9.76  feet; 

thence  turning  and  running  S  47°  -17'  -14"  E  a  distance 
of  118.20  feet; 

thence  turning  and  running  S  47°  -06'  -44"  E  a  distance 
of  6  8.98  feet; 

thence  turning  and  running  S  47°  -23'  -04"  E  a  distance 
of  66.82  feet; 

thence  turning  and  running  N  36°  -55'  -06"  E  a  distance 
of  0.0  7  feet; 
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thence  turning  and  running  S  47°  -20'  -14"  E  a  distance 
of  86.95  feet  to  the  westerly  sideline  of  Chauncy 
Street; 

thence  turning  and  running  S  39°  -40'  -43"  w  along  the 
westerly  sideline  of  Chauncy  Street  a  distance  of  34.01 
feet; 

thence  turning  and  running  S  39°  -56'  -30"  w  along  the 
westerly  sideline  of  Chauncy  Street  a  distance  of  17.35 
feet  ; 

thence  turning  and  running  S  35°  -18'  -40"  W  along  the 
westerly  sideline  of  Chauncy  Street  a  distance  of  91.29 
feet  (9  3.07  feet  less  1.78  feet); 

thence  turning  and  running  N  56°  -26'  -38"  W  a  distance 
of  17.29  feet; 

thence  turning  and  running  N  33°  -33'  -22"  E  a  distance 
of  134.42  feet; 

thence  turning  and  running  N  56°  -26'  -38"  W  a  distance 
of  44.62  feet; 

thence  turning  and  running  S  33°  -33'  -22"  w  a  distance 
of  1.4  9  feet; 

thence  turning  and  running  N  56°  -26'  -38"  W  a  distance 
of  5.6  5  feet; 

thence  turning  and  running  S  33°  -33"  -22"  W  a  distance 
of  4.67  feet; 

thence  turning  and  running  N  56°  -26'  -38"  W  a  distance 
of  29.97  feet; 

thence  turning  and  running  N  33°  -33'  -22"  E  a  distance 
of  3.31  feet; 

thence  turning  and  running  N  56°  -26'  -38"  W  a  distance 
of  14.90  feet; 

thence  turning  and  running  S  33°  -33'  -22"  W  a  distance 
of  18.80  feet; 

thence  turning  and  running  N  56°  -26*  -38"  W  a  distance 
of  29.15  feet; 

thence  turning  and  running  S  33°  -33'  -22"  W  a  distance 
of  9.50  feet; 

thence  turning  and  running  N  56°  -26'  -38"  w  a  distance 
of  30.6  3  feet; 
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thence  turning  and  running  S  33°  -33'  -22"  W  a  distance 
of  27.90  feet; 

thence  turning  and  running  S  56°  -26'  -38"  E  a  distance 
of  3  7.45  feet; 

thence  turning  and  running  S  33°  -33'  -22"  W  a  distance 
of  6  3.20  feet; 

thence  turning  and  running  N  56°  -26'  -38"  W  a  distance 
of  1.85  feet; 

thence  turning  and  running  S  33°  -33'  -22"  W  a  distance 
of  28.30  feet; 

thence  turning  and  running  N  56°  -26'  -38"  W  a  distance 
of  14.70  feet; 

thence  turning  and  running  S  33°  -33'  -22"  W  a  distance 
of  2.00  feet; 

thence  turning  and  running  S  56°  -26'  -38"  E  a  distance 
of  1.55  feet; 

thence  turning  and  running  S  33°  -3  3'  -22"  w  a  distance 
of  30.25  feet; 

thence  turning  and  running  S  56°  -26'  -38"  E  a  distance 
of  32.30  feet; 

thence  turning  and  running  S  33°  -33'  -22"  W  a  distance 
of  27.45  feet; 

thence  turning  and  running  N  56°  -26'  -38"  W  a  distance 
of  25.50  feet; 

thence  turning  and  running  S  33°  -33'  -22"  W  a  distance 
of  2  3.75  feet; 

thence  turning  and  running  N  56°  -26'  -38"  W  a  distance 
of  0.50  feet; 

thence  turning  and  running  S  33°  -33'  -22"  W  a  distance 
of  1.33  feet; 

thence  turning  and  running  N  56°  -26'  -38"  W  a  distance 
of  6.67  feet; 

thence  turning  and  running  N  33°  -33'  -22"  E  a  distance 
of  1.3  3  feet; 

thence  turning  and  running  N  56°  -26'  -38"  W  a  distance 
of  0.50  feet; 
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thence  turning  and  running 
of  4.00  feet; 


N  33°  -33'  -22"  E  a  distance 


thence  turning  and  running  N  56°  -26 
of  3.00  feet; 


38"  W  a  distance 


thence  turning  and  running  S  33°  -33'  -22"  W  a  distance 
of  104.12  feet  to  the  northeasterly  sideline  of  Avenue 
De  Lafayette; 

thence  turning  and  running  N  56°  -44'  -33"  W  along  the 
northeasterly  sideline  of  Avenue  De  Lafayette  a  distance 
of  276.72  feet  to  the  southeasterly  sideline  of 
Washington  Street  and  the  point  of  beginning. 

Parcel  Two  is  also  shown  as  The  Lafayette  Retail  Parcel 
on  an  unrecorded  plan  entitled  "As  Built  Plan,  Lafayette 
Place  Retail  Project,  Boston  (Suffolk  County),  Mass.,  Level 
+3,  Elev.  68.87",  by  Harry  R.  Feldman,  Inc.,  dated  December 
10,  1984. 

Parcel  Three  - 

Parcel  Three  shall  consist  of  the  air  rights  parcel 
lying  on  and  above  the  horizontal  planes  at  the  several 
elevations  above  the  City  of  Boston  Base  shown  as  Level  +4  on 
Sheet  4  of  the  Plans  and  located  within  the  vertical  planes 
of  the  perimeter  of  the  area  bounded  and  described  according 
to  the  Plans  as  follows: 

Beginning  at  the  easterly  intersection  of  the 
southeasterly  sideline  of  Washington  Street  and  the 
northeasterly  sideline  of  Avenue  De  Lafayette; 

thence  running  N  34°  -20'  -52"  E  along  the  southeasterly 
sideline  of  Washington  Street  a  distance  of  83.42  feet; 

thence  N  35°  -48'  -52"  E  continuing  along  the 
southeasterly  sideline  of  Washington  Street  a  distance 
of  87.14  feet; 

thence  N  36°  -46'  -53"  E  continuing  along  the 
southeasterly  sideline  of  Washington  Street  a  distance 
of  34.07  feet; 

thence  N  38°  -19'  -38"  E  continuing  along  the 
southeasterly  sideline  of  Washington  Street  a  distance 
of  168.25  feet; 

thence  N  37°  -19'  -12"  E  continuing  along  the 
southeasterly  sideline  of  Washington  Street  a  distance 
of  3  2.67  feet; 
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thence  turning  and  running  S  51°  -19'  -24"  E  a  distance 
of  7  9.76  feet; 

thence  turning  and  running  S  47°  -17'  -14"  E  a  distance 
of  118.20  feet; 

thence  turning  and  running  S  47°  -06'  -44"  E  a  distance 
of  6  8.98  feet; 

thence  turning  and  running  S  47°  -2  3'  -04"  E  a  distance 
of  66.82  feet; 

thence  turning  and  running  N  36°  -55'  -06"  E  a  distance 
of  0.0  7  feet; 

thence  turning  and  running  S  47°  -20'  -14"  E  a  distance 
of  86.95  feet  to  the  westerly  sideline  of  Chauncy 
Street; 

thence  turning  and  running  S  39°  -40'  -43"  W  along  the 
westerly  sideline  of  Chauncy  Street  a  distance  of  34.01 
feet  ; 

thence  turning  and  running  S  39°  -56'  -30"  W  along  the 
westerly  sideline  of  Chauncy  Street  a  distance  of  17.35 
feet  ; 

thence  turning  and  running  S  35°  -18'  -40"  W  along  the 
westerly  sideline  of  Chauncy  Street  a  distance  of  91.29 
feet  (93.07  feet  less  1.78  feet); 

thence  turning  and  running  N  56°  -26'  -38"  W  a  distance 
of  17.29  feet; 

thence  turning  and  running  N  33°  -33'  -22"  E  a  distance 
of  13  4.42  feet; 

thence  turning  and  running  N  56°  -26'  -38"  W  a  distance 
of  197.34  feet; 

thence  turning  and  running  S  33°  -33'  -22"  W  a  distance 
of  9  3.27  feet; 

thence  turning  and  running  along  a  curve  of  radius  59.14 
feet  as  it  turns  to  the  right  a  distance  of  83.53  feet; 

thence  turning  and  running  S  33°  -33'  -22"  w  a  distance 
of  28.34  feet; 

thence  turning  and  running  N  56°  -26'  -38"  W  a  distance 
of  3.31  feet; 

thence  turning  and  running  S  33°  -33'  -22"  W  a  distance 
of  3  3.33  feet; 
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thence  turning  and  running  S  56°  -26'  -38"  E  a  distance 
of  14.50  feet; 

thence  turning  and  running  S  33°  -33'  -22"  W  a  distance 
of  120.78  feet  to  the  northeasterly  sideline  of  Avenue 
De  Lafayette; 

thence  turning  and  running  N  56°  -44'  -3  3"  W  along  the 
northeasterly  sideline  of  Avenue  De  Lafayette  a  distance 
of  276.72  feet  to  the  southeasterly  sideline  of 
Washington  Street  and  the  point  of  beginning. 

Parcel  Three  is  also  shown  as  "Lafayette  Retail  Parcel" 
on  an  unrecorded  plan  entitled  "As  Built  Plan,  Lafayette 
Place  Retail  Project,  Boston  (Suffolk  County),  Mass.",  Level 
+4  Elev.  83.98  by  Harry  R.  Feldman,  Inc.,  dated  December  10, 
1984. 

As  used  in  this  description  of  premises,  the  term  "City 
of  Boston  Base"  means  the  vertical  datum  plane  that  is  5.65 
feet  below  the  mean  sea  level  datum  of  1929,  now  known  as  the 
National  Geodetic  Vertical  Datum. 
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Exhibit  B 
Public  Benefits 


The  Developer  proposes  to  provide  the  following  public 
benefits  in  connection  with  its  development  of  the  Boston 
Crossing  complex  on  Washington  Street  in  downtown  Boston. 

o   Linkage  (Articles  26a  and  26b) 

Use  of  the  linkage  funds  generated  by  the  Project 
will  enable  Boston  residents  to  benefit  from  the 
City's  expanding  economy.   Boston  Crossing  will 
succeed  only  if  the  residential  and  commercial 
interests  of  the  City's  population  can  share  in  the 
economic  benefits.   Boston  Crossing's  linkage 
contribution,  by  far  the  largest  the  City  will  have 
received  to  date,  will  establish  job  training 
programs  and  create  affordable  housing  consistent 
with  the  goals  of  the  Midtown  Cultural  District. 

The  Developer  intends  to  satisfy  its  obligation  for 
housing  linkage  funds  under  Article  26A  of  the  Zoning 
Code  by  making  available  the  net  present  value  of  the 
amounts  which  would  be  payable  as  the  Housing 
Creation  Grant  for  each  of  the  Boston  Crossing 
components  as  and  when  construction  of  each  Boston 
Crossing  component  commences  pursuant  to  a  building 
permit  or  partial  building  permit.   The  amounts  and 
timing  of  the  Developer's  obligations  with  respect  to 
linkage  are  described  in  more  detail  under  the 
caption  in  the  Development  Plan  and  Development  and 
Impact  Project  Plan  entitled  "Development  Impact 
Project  Contribution",  and  shall  be  set  forth  in  a 
Development  Impact  Project  Agreement  between  the 
Developer  and  the  Authority. 

o  Real  Estate  Taxes 

Following  substantial  completion  of  construction,  the 
annual  real  property  taxes  for  the  Boston  Crossing 
development  are  projected  to  be  approximately 
$11,000,000  above  the  current  estimated  annual  real 
property  and  121A  taxes  for  the  Jordan  Marsh  store 
and  Lafayette  Place  facilities.   This  increase  will 
be  a  direct  benefit  to  the  City,  on  an  annual  basis, 
from  the  development  of  Boston  Crossing. 

o   Cultural  Facilities 

The  Developer  proposes  to  create  two  black  box 
theaters  to  be  located  either  within  the  Project  or 
in  a  small  ladder  block  building  within  the  Midtown 
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Cultural  District  which  would  be  rehabilitated  by  the 
Developer  for  such  purposes.   Included  with  the 
theaters  will  be  ancillary  spaces,  including  green 
rooms,  dressing  rooms,  storage,  a  service  elevator, 
control  booths,  wardrobes,  offices  and  restroom 
facilities . 

The  theaters  will  be  of  a  useful  condition,  size  and 
type  to  contribute  to  the  balance  of  cultural 
facilities  responsive  to  the  needs  of  the  Midtown 
Cultural  District. 

The  Developer  intends  to  sell,  lease  or  otherwise 
transfer  the  theaters  to  the  City  of  Boston  or  its 
designee  to  operate  them  pursuant  to  Article  38  of 
the  Code. 

o   Opportunities  for  Local  Businesses 

The  Developer  intends  to  work  with  Chinatown-based 
organizations  to  establish  an  affirmative  marketing 
plan  targeted  towards  neighborhood  businesses.   In 
addition,  through  the  assistance  of  these 
organizations,  the  Developer  intends  to  reach  out  to 
the  community  through  advertising  and  community 
forums  to  facilitate  access  to  business  opportunities 
within  the  Boston  Crossing  project  on  terms 
comparable  to  those  for  other  potential  users  of  such 
space . 

The  Developer  will  work  with  Chinatown-based 
organizations  in  an  attempt  to  identify  appropriate 
businesses  and  prospective  start-ups  that  will  fit 
not  only  into  the  Boston  Crossing  merchandising  plan, 
but  prove  to  be  successful  ventures,  both  for  the 
tenant  owners  and  the  landlord.   The  Developer's 
leasing  and  operations  staff  will  also  provide  advice 
on  business  planning,  merchandising,  design, 
budgeting,  staffing  and  financing. 

o   Bull  Market  Merchandising 

A  concept  which  has  been  tried  and  proven  at  Faneuil 
Hall  Marketplace  is  that  of  pushcart  and  "bullmarket" 
merchandising.   Such  a  program  would  offer  an 
economically  attractive  venture  to  a  person  wishing 
to  enter  the  field  of  retailing.   The  carts  would  be 
rented  on  a  monthly  basis  with  minimal  investment  in 
fixtures  and  equipment. 

Through  this  approach,  small  business  entrepreneurs 
would  not  have  to  assume  the  financial  risks  involved 
when  entering  into  a  long-term  lease  agreement.   The 
only  capital  investment  that  would  be  needed  to 
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undertake  this  type  of  business  would  be  for  the 
purchase  of  specialized  inventory. 

Boston  Crossing  will  provide  space  for  at  least 
twenty  pushcarts  within  the  specialty  retail  center. 
The  Developer  will  purchase  the  carts  and  rent  them 
to  vendors  on  a  monthly  basis.   The  pushcarts  will  be 
located  throughout  the  retail  center.   The  leasing 
and  operations  staff  of  Boston  Crossing  will  provide 
advice  on  business  planning,  merchandising, 
designing,  signage,  budgeting,  staffing,  and 
financing. 

o   Day  Care 

The  Developer  plans  to  offer  an  innovative, 
developmental  day  care  program.   The  Developer  is 
currently  exploring  potential  locations  for 
approximately  12,000  square  feet  of  day  care  space. 
At  least  4,000  square  feet  of  day  care  space  will  be 
provided  within  the  Project,  and  the  remaining  8,000 
square  feet  will  be  located  within  the  Midtown 
District.   The  Developer  plans  to  budget  funds 
comparable  to  the  cost  of  creating  first-class  office 
space  towards  the  creation  of  day  care  facilities. 

o   Boston  Resident  Construction  Employment  Plan 

During  the  construction  of  the  Project,  the  Developer 
will  strive  to  ensure  that  50  percent  of  the  total 
employee  work  hours  shall  be  by  Boston  residents,  at 
least  25  percent  of  the  total  employee  work  hours 
shall  be  by  minorities,  and  at  least  10  percent  of 
the  total  employee  work  hours  shall  be  by  women. 

o   Boston  Resident  voluntary  Employment  Plan 

Upon  completion  of  the  Project,  the  Boston  Crossing 
development  team  will  encourage  tenants  to  make 
available  at  least  50  percent  of  employment 
opportunities  created  by  the  Project  to  Boston 
residents,  at  least  30  percent  to  minorities  and  at 
least  50  percent  to  women. 

o  Transportation 

Transportation  improvements  proposed  by  the  Developer 
include  the  upgrading  of  facilities  at  the  Project 
end  of  the  Chinatown  MBTA  station  at  the  corner  of 
Hayward  Place  and  Washington  Street  and  a  joint 
upgrading  of  the  Downtown  Crossing  station  with  the 
nearby  Kennedy's  Department  Store. 
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The  Developer  is  working  with  other  area  developers 
and  the  Boston  Transportation  Department  (BTD)  to 
improve  the  flow  of  westbound  traffic  by  widening 
Hayward  Place  and  the  Harrison  Avenue  Extension  and 
establishing  a  Transportation  Management  Association 
for  the  Midtown/Downtown  South  Area  to  improve 
vehicular  and  pedestrian  traffic  in  the  area. 

Boston  Crossing  will  provide  for  pedestrian  passage 
through  the  Project  on  an  east/west  axis  with 
Boston's  existing  street  grid  in  the  area.   The  plans 
include  an  east-west  connection  between  West  Street 
and  Chauncy  Street.   A  second  passageway  known  as 
"Opera  Way"  will  establish  a  two-story  a  passage 
within  the  southern  retail  building  between  the 
corner  of  Avenue  de  Lafayette  and  Harrison  Avenue 
Extension  through  the  building  to  Washington  Street 
across  from  the  Opera  House.   Such  pedestrian 
passages  will  be  available  to  pedestrians  during  the 
normal  retail  hours  of  the  facility  in  which  they  are 
located . 

o  Employment 

During  the  construction  phase  of  Boston  Crossing,  it 
is  estimated  that  approximately  6,750  direct  jobs 
will  be  generated  at  the  construction  site.   Upon 
completion  of  construction,  it  is  estimated  that  the 
Project  will  provide  approximately  11,000  permanent 
jobs,  compared  with  current  jobs  of  approximately 
1,800. 

o   Visual  Arts 

In  recognition  of  the  City's  goal  to  broaden  the 
exposure  of  visual  arts  in  the  Midtown  Cultural 
District,  the  Boston  Crossing  team  will  be  creating 
new  visual  arts  opportunities.   The  Developer  will 
select  artists  to  advise  the  project  architects  in 
the  design  of  the  lobby,  the  marquee,  the  facades, 
and  other  components  of  the  theater  project  and  in 
the  identification  of  appropriate  spaces  for 
temporary  and  permanent  public  art  in  Boston  Crossing 
and  in  the  surrounding  streetscape. 
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APPLICATION  OF  AL- JORDAN  REALTY  CORP.  FOR  APPROVAL  OF  A 
SEVENTH  AMENDMENT  TO  THE  REPORT  AND  DECISION  OF  THE  BOSTON 
REDEVELOPMENT  AUTHORITY  AUTHORIZING  AND  APPROVING  THE  AL- 
JORDAN  PROJECT  UNDER  MASSACHUSETTS  GENERAL  LAWS  CHAPTER  121A 
AND  St.  i960,  C.652,  AS  AMENDED. 

On  May  12,  1975,  the  Boston  Redevelopment  Authority  (the 
"Authority")  approved  the  Report  and  Decision  authorizing  and 
approving  the  application  of  Al-Jordan  Realty  Corp.  (the 
"Applicant")  for  approval  of  a  project  under  Chapter  121A  of 
the  General  Laws  and  Chapter  652  of  the  Acts  of  1960;  that 
May  12,  1975,  Report  and  Decision  was  amended  by  the 
Authority  at  the  time  of  the  initial  approval  on  May  12, 
1975,  and  subsequently  amended  by  a  Second  Amendment  approved 
by  the  Authority  on  June  12,  1975,  a  Third  Amendment  approved 
by  the  Authority  on  October  23,  1975,  a  Fourth  Amendment 
approved  by  the  Authority  on  December  9,  1976,  a  Fifth 
Amendment  approved  by  the  Authority  on  May  29,  1979,  and  a 
Sixth  Amendment  approved  by  the  Authority  on  November  19, 
1987.   The  initial  Report  and  Decision,  as  so  amended,  is 
hereinafter  called  the  Report  and  Decision.   The  Chapter  121A 
project  approved  in  the  Report  and  Decision  is  hereinafter 
called  the  "Project." 

The  Applicant  hereby  applies  to  the  Authority  pursuant 
to  Chapter  121A  of  the  General  Laws,  Chapter  652  of  the  Acts 
of  1960,  and  the  Rules  and  Regulations  issued  by  the 
Authority,  for  approval  by  the  Authority  of  a  Seventh 
Amendment  to  the  Report  and  Decision.   By  this  application, 
the  Applicant  requests  the  Authority  to  terminate  the  Report 
and  Decision  as  to  the  Applicant  and  the  Project,  and  to 
terminate  all  permissions,  approvals  (exclusive  of  zoning 
deviation  approvals  given  under  Chapter  652  of  the  Acts  of 
1960,  as  amended),  contracts  or  other  documents  given  or 
executed  which  subject  the  Project  to  the  provisions  of  Mass. 
G.L.  Chapter  121A  and  Chapter  652  of  the  Acts  of  1960,  as 
amended . 

An  application  has  been  submitted  concurrently  with  this 
Application  to  amend  the  Report  and  Decision  approved  by  the 
Authority  on  September  6,  1979  on  the  Lafayette  Place 
Associates  Chapter  121A  project  (the  "Lafayette  Place 
Project" ) ,~ located  on  the  site  (the  "Lafayette  Place  Parcel") 
immediately  to  the  south  of  the  Project.   The  Lafayette  Place 
Project  and  the  Project  are  referred  to  herein  as  the 
"existing  projects". 

The  termination  herein  applied  for  shall  be  effective  at 
the  time  a  certificate  from  Campeau  Massachusetts,  Inc.,  or 
an  affiliate  is  filed  with  the  City  Clerk,  Assessing 
Department  and  Collector-Treasurer  of  Boston,  the  Authority 
and  the  Massachusetts  Department  of  Corporations  and  Taxation 
declaring  that  construction  has  commenced  on  the  Boston 
Crossing  development  (as  described  below)  and  title  to  the 


Lafayette  Place  Parcel  has  been  conveyed  to  Campeau  or  an 
affiliate  and  that  termination  of  Chapter  121A  has  been 
achieved . 

1.   In  support  of  this  Application,  the  Applicant 
submits  the  following  information: 

(a) 

The  Project  is  located  on  a  parcel  (the  "Project 
Parcel")  in  Boston  bounded  generally  by  Washington  Street, 
Summer  Street,  Chauncy  Street  and  the  northerly  sideline  of 
Avon  Street  (discontinued).   The  Project  Parcel  is  described 
in  Exhibit  A.   As  described  below,  the  Boston  Crossing 
development  will  be  built  on  the  site  (the  "Boston  Crossing 
Site")  bounded  generally  by  Washington  Street,  Summer  Street, 
Chauncy  Street,  Avenue  de  Lafayette,  and  a  reconfigured 
Harrison  Avenue  Extension  and  Hayward  Place.   The  Boston 
Crossing  Site  includes  the  Project  Parcel. 

(b) 

The  Project  was  constructed  in  1975  in  an  area  of  Boston 
recognized  by  the  Authority  as  "deteriorated  and 
deteriorating"  in  its  initial  Report  and  Decision  under 
Chapter  121A  for  the  Project.   The  Authority  described  the 
public  purpose  for  the  Project  in  part  as  follows: 

The  building  will  help  prevent  the  spread  of  blight 
in  the  area  and  help  restore  the  deteriorating  area 
to  a  sound  condition.   The  building  will  be  a 
decent,  safe  and  sanitary  structure  consistent  with 
other  efforts  in  the  area  to  improve  the  character 
of  the  downtown  commercial  and  retail  area.   By 
removal  of  blight  and  decadence,  the  Project  is 
expected  to  act  as  an  incentive  to  the  sound  growth 
and  redevelopment  of  the  area  in  vicinity  of  the 
Project  Area. 

Unfortunately  the  blight,  decadence  and  substandard 
conditions  still  remain  to  the  south  of  the  Project  on  lower 
Washington  Street.   Although  this  area  has  been  the  subject  of 
much  real  "estate  speculation,  it  is  still  dominated  by  vacant 
buildings  and  building  shells,  and  in  general  unhealthy, 
unsanitary  and  unsafe  conditions.   The  Project  was  not  able  to 
complete  the  job  of  reversing  these  conditions.   The  addition 
of  the  Lafayette  Place  Project  was  also  not  enough  of  a  change 
to  reverse  the  blighted  character  of  lower  Washington  Street. 

(c) 

In  the  latter  part  of  1987  and  early  1988,  an  affiliate 
of  the  Applicant,  Campeau  Massachusetts,  Inc.,  the  general 
partner  of  Boston  Crossing  Limited  Partnership  (the 
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"Developer"),  initiated  a  plan  to  build  a  multi-use 
development  on  the  Boston  Crossing  Site.   The  Boston  Crossing 
development  ("Boston  Crossing")  planned  by  the  Developer  is  a 
mixed-use  development  with  approximately  1,400,000  square  feet 
of  retail  space  and  1,450,000  square  feet  of  office  space  and 
an  additional  700  to  900  subsurface  parking  spaces. 

Boston  Crossing  will  include  a  rebuilt  Jordan  Marsh 
department  store  at  the  northern  end  of  the  site  that  will  tie 
into  a  rebuilt  and  enlarged  six-level  specialty  retail  center 
where  the  Lafayette  Place  Project  is  now  located.   An  office 
structure  will  be  located  above  Jordan  Marsh  accessed  via  a 
street-level  entrance  on  Summer  Street  and  a  second-level 
office  lobby. 

A  five-story,  full-service  department  store  presently 
anticipated  to  be  Bloomingdale ' s ,  will  anchor  the  southern  end 
of  the  site.   The  new  parking  garage  will  be  located  below 
this  department  store  and  a  second  office  structure,  designed 
to  complement  the  proposed  Commonwealth  Center  development  on 
the  other  side  of  Washington  Street,  will  be  located  above  the 
department  store. 

Boston  Crossing  will  feature  links  to  streets  on  all 
sides,  with  numerous  display  windows,  storefronts  and  public 
entrances.   Boston  Crossing  will  enable  the  Downtown  Crossing 
pedestrian  zone  to  be  extended  along  Washington  Street  in  a 
southerly  direction  to  Avery  Street.   Pedestrians  will  be 
invited  into  the  extended  pedestrian  zone  by  an  animated 
building  facade  intended  to  create  a  lively  street 
environment . 

The  unique  ability  of  the  Developer,  as  an  affiliate  of 
Campeau  Corporation  (U.S.),  Inc.,  to  rebuild  the  Jordan  Marsh 
store  at  one  end  of  the  site  and  to  construct  the  new 
department  store  at  the  other  end  and  to  provide  a  larger 
retail  speciality  center  in  between  the  two  stores,  together 
with  major  office  components  above,  will  cause  the 
elimination  of  the  remaining  blight  and  substandard 
conditions  and  will  be  a  major  influence  in  the 
revitalization  of  lower  Washington  Street  in  Boston. 


Boston  Crossing  cannot  be  built  under  the  constraints  of 
Chapter  121A.   The  economic  risks  for  debt  and  equity 
investors  alike  are  too  great  in  a  development  of  this 
magnitude  for  the  further  risks  attendant  to  organization 
under  Chapter  121A,  specifically  in  the  statutory  or 
contractual  limitations  on  the  sale  or  financing  of  the 
property  or  interests  in  the  property  and  on  dividends  or 
distributions  from  the  property.   Moreover,  the  nature  of  the 
component  ownership  of  Boston  Crossing  would  require  separate 
Chapter  121A  projects  and  bring  about  considerable 
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organizational  and  accounting  complexity.   With  limited  tax 
advantages,  increased  economic  risks  and  added  administrative 
burdens,  the  Developer  and  its  lenders  have  indicated  they 
cannot  go  forward  with  Boston  Crossing  under  a  Chapter  121A 
regime. 

(e) 

The  economic  benefits  resulting  from  Boston  Crossing 
project  are  substantial  and  will  affect  the  Midtown  Cultural 
District  and  the  City  as  a  whole.   Boston  Crossing  will 
reinforce  the  retail  and  cultural  tradition  of  the  Midtown 
Cultural  District  and  will  promote  economic  development  in 
Chinatown.   It  will  also  provide  the  economic  support 
necessary  for  the  expansion  of  Boston's  office  market  to 
underutilized  blocks  in  Midtown.   The  Midtown  Cultural 
District,  linking  the  Back  Bay  and  the  Financial  District,  is 
a  prime  location  for  office  and  retail  expansion,  as  these  two 
areas  are  no  longer  able  to  accommodate  significant  expansion 
at  densities  appropriate  to  Boston's  urban  neighborhoods. 

Economic  benefits  from  Boston  Crossing  will  be  also  felt 
well  beyond  the  boundaries  of  the  Midtown  Cultural  District. 
This  development  will  generate  an  estimated  $11  million 
annually  in  increased  property  tax  revenue.   State  payroll, 
sales  and  personal  income  tax  revenues  will  also  be  enhanced. 
In  addition,  the  development  should  create  substantial 
statewide  indirect  economic  benefits  resulting  from  the 
increased  demand  for  materials  used  in  construction. 

The  Developer  will  make  payments  in  lieu  of  taxes  with 
respect  to  the  Project  Parcel  and  the  Lafayette  Place  Parcel 
for  the  period  from  the  date  of  termination  of  the  existing 
projects  under  Chapter  121A  to  the  date  taxes  begin  to  accrue 
under  Chapter  59  of  the  General  Laws.   Such  payments  will  be 
the  same  as  the  taxes  that  would  have  been  payable  on  the 
existing  projects  if  computed  under  the  Chapter  121A  formulas 
applicable  to  such  projects,  provided  that  the  fair  cash 
value  determination  under  Section  10  of  Chapter  121A  used 
with  respect  to  such  period  shall  not  be  more  than  seven  (7) 
percent  in  excess  of  the  fair  cash  value  assessment  for 
January  1,  1989. 

(f) 

The  other  public  benefits  resulting  from  the  Boston 
Crossing  development  are  significant.   The  development  will 
provide  a  balanced  mix  of  uses  to  the  Midtown  Cultural 
District,  will  promote  balanced  growth  for  the  City  and  help 
to  prevent  overdevelopment  of  the  Financial  District  and  Back 
Bay.   The  development  will  revitalize  the  Midtown  area  as  a 
retailing  center  and  will  encourage  the  use  of  Midtown  as  the 
City's  center  for  performing  and  visual  arts  through  its 
proposal  to  create  new  theaters  and  cultural  facilities  for 
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the  City's  non-profit  arts  community.   The  development  will 
protect  the  quality  of  life  and  provide  for  the  expansion  of 
the  thriving  Chinatown  neighborhood  through  the  creation  of 
employment  and  business  opportunities  and  the  establishment 
of  a  healthy,  mixed-use  economic  center  adjacent  to  Chinatown 
to  economically  support  such  expansion.   Through  the  creation 
of  day  care  and  cultural  facilities,  proposed  improvements  to 
the  transportation  network  and  MBTA  stations,  the  addition  of 
parking  for  use  by  local  cultural  activities  and  neighborhood 
residents,  and  the  general  enhancement  of  the  pedestrian 
environment  especially  along  the  Washington  Street  corridor, 
the  development  will  provide  new  and  expanded  services  for 
residents  of  the  City.   Indirectly  through  the  economic 
revitalization  of  the  Midtown  area  and  directly  with  its 
housing  linkage  contribution,  the  development  will  encourage 
the  creation  of  a  new  residential  neighborhood  downtown  and 
provide  substantial  resources  for  the  creation  of  affordable 
housing  in  Chinatown.   The  development  will  provide  increased 
taxes  and  employment  opportunities  in  a  time  of  great  fiscal 
need.   These  public  benefits  are  described  in  more  detail  in 
Exhibit  B. 

(g) 

As  the  agency  responsible  for  protecting  the  interests 
of  the  City  of  Boston  and  the  public  with  respect  to  Chapter 
121A  projects  in  Boston,  it  is  implicit  that  the  Authority 
may  take  such  action  as  is  necessary  to  protect  such 
interests.   "The  rule  is  well  established,  that  when  a 
general  power  is  given  or  duly  enjoined,  every  particular 
power,  necessary  for  the  exercise  of  the  one,  or  the 
performance  of  the  other,  is  given  by  implication."   Heard  v. 
Pierce.   8  Cush.  338,  345  (1851);  Fluet  v.  McCabe,  299  Mass. 
173,  178  (1938);  Rigg  v.  Woburn,  311  Mass.  679,  687  (1942); 
Lynch  v.  Commissioner  of  Education,  317  Mass.  73,  80  (1944). 
Termination  of  the  Chapter  121A  status  of  the  Project  will 
protect  the  interests  of  the  City  of  Boston  and  the  public  by 
furthering  the  purposes  of  the  original  approval  of  the 
Project  under  Chapter  121A  of  the  General  Laws  and  Chapter 
652  of  the  Acts  of  1960,  specifically  the  relief  of  blight, 
decadence  and  substandard  conditions  on  Lower  Washington 
Street  in  Boston.   The  area  to  the  south  of  the  Project  is 
still  dominated  by  vacant  buildings  and  building  shells,  and 
generally  unhealthy,  unsanitary  and  unsafe  conditions.   The 
Project  and  the  adjacent  Lafayette  Place  Project  have  not 
been  able  to  reverse  these  conditions.   The  termination  of 
the  Chapter  121A  status  of  the  existing  projects  will  enable 
the  Boston  Crossing  development  to  go  forward  and  this 
development  will  contribute  to  the  elimination  of  the 
remaining  blight,  decadence  and  substandard  conditions  in  the 
area,  including  the  remaining  substandard  conditions  in  the 
Lafayette  Place  Project,  a  contribution  that  the  existing 
projects  are  not  able  to  make. 


Moreover,  the  termination  of  Chapter  121A  status  for  the 
existing  projects  and  consequent  development  of  Boston 
Crossing  will  provide  the  City  of  Boston  and  the  public  with 
a  variety  of  public  benefits,  including  increased  taxes  and 
employment,  the  creation  of  affordable  housing,  and  the 
provision  of  theaters  and  cultural  facilities  appropriate  to 
the  Midtown  Cultural  District. 

Termination  by  the  Authority  of  the  Chapter  121A  status 
of  the  Project  is  consistent  with  previous  actions  of  the 
Authority  in  approving  the  termination  of  Chapter  121A 
projects.   The  Authority  has  approved  the  termination  of 
Chapter  121A  status  of  the  Commercial  Building  Trust  project 
by  a  vote  adopted  on  September  3,  1981,  the  Warren  Gardens 
project  by  a  vote  adopted  on  December  15,  1983,  the  Tremont 
Homes  project  by  a  vote  adopted  on  April  14,  1983,  the  Port 
Development  Co.  Inc.  project  by  a  vote  adopted  on  June  16, 
1988,  the  101  Commonwealth  Ave.  Associates  project  by  a  vote 
adopted  on  September  30,  1982,  the  Headstart  Housing 
Associates  project  by  a  vote  adopted  on  November  18,  1982, 
the  Faneuil  Hall  Square  Building  project  by  a  vote  adopted  on 
December  17,  1981  and  the  Fenway  Artists  Studios  project  by  a 
vote  adopted  on  October  1,  1981.   The  courts  will  give 
"substantial  deference  to  the  construction  placed  on  a 
statute  or  an  ordinance  by  the  agency  charged  with  its 
administration."   Manning  v.  Boston  Redevelopment  Authority, 
400  Mass.  444,  453  (1987).   The  Authority  has  interpreted  the 
statute  to  permit  termination  in  the  past  and  this  precedent 
is  applicable  to  the  circumstances  of  the  present 
Application. 

2.    In  the  opinion  of  Chief  General  Counsel,  this 
Amendment  does  not  constitute  a  fundamental  change.   However, 
it  is  recommended  that  the  procedures  followed  by  the 
Authority  in  its  consideration  of  this  Application,  including 
advertisement  and  a  public  hearing,  be  the  same  as  required 
for  a  fundamental  change. 

Executed  as  of  this  day  of  ,  1989. 

AL- JORDAN  REALTY  CORP. 


By. 

By_ 
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COMMONWEALTH  OF  MASSACHUSETTS 

Suffolk,  ss.  ,  1989 

Then  personally  appeared  before  me  and 

each  of  whom  being  duly  sworn,  made 


oath  to  the  best  of  their  knowledge  and  belief  the  statements 
contained  in  the  foregoing  Application  are  true. 


Notary  Public 

My  commission  expires 


-  7  - 


EXHIBIT  A 


PROJECT  PARCEL 


PARCEL  I 

ALL  that  certain  lot,  piece  or  parcel  of  land  with  the 
buildings  and  improvements  thereon,  situate,  lying  and  being 
in  the  City  of  Boston,  County  of  Suffolk  and  Commonwealth  of 
Massachusetts,  shown  at  Lot  1  on  a  plan  entitled  "Plan  of 
Land  in  Boston,  Massachusetts,"  dated  December  3,  1976,  by 
William  S.   Crocker,  Inc.,  Civil  Engineers  and  Surveyors, 
recorded  with  Suffolk  County  Registry  of  Deeds,  Book  8923, 
Page  571,  and   bounded  and  described  as  follows: 


WESTERLY 
NORTHERLY 

EASTERLY 

NORTHERLY 

WESTERLY 
NORTHERLY 

EASTERLY 

SOUTHERLY 

EASTERLY 

SOUTHERLY 


by  Washington  Street  two  hundred  seventy-two 
and  72/100  (272.72)  feet; 

by  Summer  Street  by  two  lines  measuring 
together  one  hundred  fifty  and  46/100  (150.46) 
feet  ; 

by  Lot  2  as  shown  on  said  plan  ninety  and 
56/100  (90.56)  feet; 

by  the  same  twenty-five  and  17/100  (25.17) 
feet  ; 

by  the  same  ninety  and  43/100  (90.43)  feet; 

again  by  said  Summer  Street  by  six  lines 
measuring  together  two  hundred  fifty-one  and 
47/100  (251.47)  feet; 

by  Chauncy  Street  by  two  lines  measuring 
together  two  hundred  forty-nine  and  62/100 
(24  9.62)  feet; 

by  the  northerly  sideline  of  the  former  Avon 
Street  eighty-six  and  95/100  (86.95)  feet; 

by  the  same  seven-one-hundredths  (7/100)  of  a 
foot ;  and 

again,  by  the  same,  by  four  lines  measuring 
together  three  hundred  thirty-three  and  76/100 
(333.76)  feet; 


containing  107,817  square  feet  of  land,  more  or  less, 
according  to  said  plan. 

Portions  of  said  Lot  1  comprise  registered  land  shown 
respectively  on  Land  Court  registration  plans  13646A,  15285A, 
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and  19416A,  reference  for  title  to  the  same  being  made  to 
Certificate  of  Title  No.  87798,  issued  by  Suffolk  Registry 
District  of  the  Land  Court;  said  Lot  1  having  been  conveyed 
to  Al-Jordan  Realty  Corp.  by  deed  of  Alstores  Realty 
Corporation  dated  December  19,  1975  recorded  in  Suffolk 
Deeds,  Book  8842,  Page  243  and  filed  with  said  Registry 
District  as  Document  No.  326762. 

PARCEL  II 

All  that  parcel  of  land  with  the  buildings  thereon 
situate  and  now  numbered  15  and  17  on  Summer  Street  in 
Boston,  Suffolk  County,  Massachusetts,  bounded  and  described 
as  follows: 

NORTHEASTERLY   on  Summer  Street,  twenty-five  feet,  two 

inches; 

SOUTHEASTERLY   on  land  now  or  late  of  Salisbury's  trustees, 

ninety  and  43/100  feet; 


SOUTHWESTERLY 


NORTHWESTERLY 


on  land  now  or  late  of  Ebenezer  T.  Andrews, 
twenty-five  feet,  two  inches,  and 

on  land  now  or  late  of  Benjamin  R.  Nichols, 
ninety  and  56/100  feet. 


Or  however  otherwise  said  premises  may  be  bounded  or 
described  and  be  all  or  any  of  said  measurements  more  or 
less.   The  premises  are  also  shown  as  Lot  2  on  plan  filed 
with  said  Deeds,  Book  10176  Page  208. 
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Exhibit  B 
Public  Benefits 


The  Developer  proposes  to  provide  the  following  public 
benefits  in  connection  with  its  development  of  the  Boston 
Crossing  complex  on  Washington  Street  in  downtown  Boston. 

o   Linkage  (Articles  26a  and  26b) 

Use  of  the  linkage  funds  generated  by  the  Project 
will  enable  Boston  residents  to  benefit  from  the 
City's  expanding  economy.   Boston  Crossing  will 
succeed  only  if  the  residential  and  commercial 
interests  of  the  City's  population  can  share  in  the 
economic  benefits.   Boston  Crossing's  linkage 
contribution,  by  far  the  largest  the  City  will  have 
received  to  date,  will  establish  job  training 
programs  and  create  affordable  housing  consistent 
with  the  goals  of  the  Midtown  Cultural  District. 

The  Developer  intends  to  satisfy  its  obligation  for 
housing  linkage  funds  under  Article  26A  of  the  Zoning 
Code  by  making  available  the  net  present  value  of  the 
amounts  which  would  be  payable  as  the  Housing 
Creation  Grant  for  each  of  the  Boston  Crossing 
components  as  and  when  construction  of  each  Boston 
Crossing  component  commences  pursuant  to  a  building 
permit  or  partial  building  permit.   The  amounts  and 
timing  of  the  Developer's  obligations  with  respect  to 
linkage  are  described  in  more  detail  under  the 
caption  in  the  Development  Plan  and  Development  and 
Impact  Project  Plan  entitled  "Development  Impact 
Project  Contribution",  and  shall  be  set  forth  in  a 
Development  Impact  Project  Agreement  between  the 
Developer  and  the  Authority. 

o  Real  Estate  Taxes 

Following  substantial  completion  of  construction,  the 
annual  real  property  taxes  for  the  Boston  Crossing 
development  are  projected  to  be  approximately 
$11,000,000  above  the  current  estimated  annual  real 
property  and  121A  taxes  for  the  Jordan  Marsh  store 
and  Lafayette  Place  facilities.   This  increase  will 
be  a  direct  benefit  to  the  City,  on  an  annual  basis, 
from  the  development  of  Boston  Crossing. 

o  Cultural  Facilities 

The  Developer  proposes  to  create  two  black  box 
theaters  to  be  located  either  within  the  Project  or 
in  a  small  ladder  block  building  within  the  Midtown 
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Cultural  District  which  would  be  rehabilitated  by  the 
Developer  for  such  purposes.   Included  with  the 
theaters  will  be  ancillary  spaces,  including  green 
rooms,  dressing  rooms,  storage,  a  service  elevator, 
control  booths,  wardrobes,  offices  and  restroom 
facilities . 

The  theaters  will  be  of  a  useful  condition,  size  and 
type  to  contribute  to  the  balance  of  cultural 
facilities  responsive  to  the  needs  of  the  Midtown 
Cultural  District. 

The  Developer  intends  to  sell,  lease  or  otherwise 
transfer  the  theaters  to  the  City  of  Boston  or  its 
designee  to  operate  them  pursuant  to  Article  38  of 
the  Code. 

o  Opportunities  for  Local  Businesses 

The  Developer  intends  to  work,  with  Chinatown-based 
organizations  to  establish  an  affirmative  marketing 
plan  targeted  towards  neighborhood  businesses.   In 
addition,  through  the  assistance  of  these 
organizations,  the  Developer  intends  to  reach  out  to 
the  community  through  advertising  and  community 
forums  to  facilitate  access  to  business  opportunities 
within  the  Boston  Crossing  project  on  terms 
comparable  to  those  for  other  potential  users  of  such 
space. 

The  Developer  will  work  with  Chinatown-based 
organizations  in  an  attempt  to  identify  appropriate 
businesses  and  prospective  start-ups  that  will  fit 
not  only  into  the  Boston  Crossing  merchandising  plan, 
but  prove  to  be  successful  ventures,  both  for  the 
tenant  owners  and  the  landlord.   The  Developer's 
leasing  and  operations  staff  will  also  provide  advice 
on  business  planning,  merchandising,  design, 
budgeting,  staffing  and  financing. 

o  Bull  Market  Merchandising 

A  concept  which  has  been  tried  and  proven  at  Faneuil 
Hall  Marketplace  is  that  of  pushcart  and  "bullmarket" 
merchandising.   Such  a  program  would  offer  an 
economically  attractive  venture  to  a  person  wishing 
to  enter  the  field  of  retailing.   The  carts  would  be 
rented  on  a  monthly  basis  with  minimal  investment  in 
fixtures  and  equipment. 

Through  this  approach,  small  business  entrepreneurs 
would  not  have  to  assume  the  financial  risks  involved 
when  entering  into  a  long-term  lease  agreement.   The 
only  capital  investment  that  would  be  needed  to 
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undertake  this  type  of  business  would  be  for  the 
purchase  of  specialized  inventory. 

Boston  Crossing  will  provide  space  for  at  least 
twenty  pushcarts  within  the  specialty  retail  center. 
The  Developer  will  purchase  the  carts  and  rent  them 
to  vendors  on  a  monthly  basis.   The  pushcarts  will  be 
located  throughout  the  retail  center.   The  leasing 
and  operations  staff  of  Boston  Crossing  will  provide 
advice  on  business  planning,  merchandising, 
designing,  signage,  budgeting,  staffing,  and 
financing. 

o   Day  Care 

The  Developer  plans  to  offer  an  innovative, 
developmental  day  care  program.   The  Developer  is 
currently  exploring  potential  locations  for 
approximately  12,000  square  feet  of  day  care  space. 
At  least  4,000  square  feet  of  day  care  space  will  be 
provided  within  the  Project,  and  the  remaining  8,000 
square  feet  will  be  located  within  the  Midtown 
District.   The  Developer  plans  to  budget  funds 
comparable  to  the  cost  of  creating  first-class  office 
space  towards  the  creation  of  day  care  facilities. 

o  Boston  Resident  Construction  Employment  Plan 

During  the  construction  of  the  Project,  the  Developer 
will  strive  to  ensure  that  50  percent  of  the  total 
employee  work  hours  shall  be  by  Boston  residents,  at 
least  25  percent  of  the  total  employee  work  hours 
shall  be  by  minorities,  and  at  least  10  percent  of 
the  total  employee  work  hours  shall  be  by  women. 

o  Boston  Resident  Voluntary  Employment  Plan 

Upon  completion  of  the  Project,  the  Boston  Crossing 
development  team  will  encourage  tenants  to  make 
available  at  least  50  percent  of  employment 
opportunities  created  by  the  Project  to  Boston 
residents,  at  least  30  percent  to  minorities  and  at 
least  50  percent  to  women. 

o  Transportation 

Transportation  improvements  proposed  by  the  Developer 
include  the  upgrading  of  facilities  at  the  Project 
end  of  the  Chinatown  MBTA  station  at  the  corner  of 
Hayward  Place  and  Washington  Street  and  a  joint 
upgrading  of  the  Downtown  Crossing  station  with  the 
nearby  Kennedy's  Department  Store. 
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The  Developer  is  working  with  other  area  developers 
and  the  Boston  Transportation  Department  (BTD)  to 
improve  the  flow  of  westbound  traffic  by  widening 
Hayward  Place  and  the  Harrison  Avenue  Extension  and 
establishing  a  Transportation  Management  Association 
for  the  Midtown/Downtown  South  Area  to  improve 
vehicular  and  pedestrian  traffic  in  the  area. 

Boston  Crossing  will  provide  for  pedestrian  passage 
through  the  Project  on  an  east/west  axis  with 
Boston's  existing  street  grid  in  the  area.   The  plans 
include  an  east-west  connection  between  West  Street 
and  Chauncy  Street.   A  second  passageway  known  as 
"Opera  Way"  will  establish  a  two-story  a  passage 
within  the  southern  retail  building  between  the 
corner  of  Avenue  de  Lafayette  and  Harrison  Avenue 
Extension  through  the  building  to  Washington  Street 
across  from  the  Opera  House.   Such  pedestrian 
passages  will  be  available  to  pedestrians  during  the 
normal  retail  hours  of  the  facility  in  which  they  are 
located . 

o   Employment 

During  the  construction  phase  of  Boston  Crossing,  it 
is  estimated  that  approximately  6,750  direct  jobs 
will  be  generated  at  the  construction  site.   Upon 
completion  of  construction,  it  is  estimated  that  the 
Project  will  provide  approximately  11,000  permanent 
jobs,  compared  with  current  jobs  of  approximately 
1,800. 

o  Visual  Arts 

In  recognition  of  the  City's  goal  to  broaden  the 
exposure  of  visual  arts  in  the  Midtown  Cultural 
District,  the  Boston  Crossing  team  will  be  creating 
new  visual  arts  opportunities.   The  Developer  will 
select  artists  to  advise  the  project  architects  in 
the  design  of  the  lobby,  the  marquee,  the  facades, 
and  other  components  of  the  theater  project  and  in 
the  identification  of  appropriate  spaces  for 
temporary  and  permanent  public  art  in  Boston  Crossing 
and  in  the  surrounding  streetscape. 
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